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UNITED STATES DISTRICT COURT
DISTRICT OF MASSACHUSETTS

UNITED STATES OF AMERICA,
Plaintiff,
vs.

STAUFFER CHEMICAL COMPANY; STAUFFER
MANAGEMENT COMPANY; ICI AMERICAN
HOLDINGS INC.; MONSANTO COMPANY:;
WILLIAM A. D’ANNOLFO, FRANK P.
D7ANNOLFO, SHIRLEY J. MARTINEK, JOHN

A. DELROSSI, and SAMUEL SAITZ,
individually and as present and former
TRUSTEES of THE MARK-PHILLIP TRUST;
ATLANTIC AVENUE ASSOCIATES, INC.:
BOSTON EDISON COMPANY; THE BOYD
CORPORATION; STEPHEN DAGATA and ADELINE
DAGATA; MARY E. FITZGERALD and JOHN J.
MULKERIN, as TRUSTEES OF THE NODRAER
REALTY TRUST; HIRO K. GANGLANI and
SUNDER K. GANGLANI; MICHAFEL A. HOWLAND,
individually and as TRUSTEE OF ATLANTIC
AVENUE TRUST; LIPTON INDUSTRIES, INC.:;
RONALD F. LISS; MASSACHUSETTS BAY
TRANSPORTATION AUTHORITY; RICHARD G.

MIZZONI, METROPHANE ZAYKA, JR., NICHCLAS

ZAYKA, and PETER ZAYKA, as TRUSTEES OF
THE AERO REALTY TRUST; PAUL X. O'NEILL
and PHYLLIS O’NEILL, as TRUSTEES OF THE
P.X. REALTY TRUST; PEBCO COMPANY;
POSITIVE START REALTY, INC.: AUGUSTINE
P. SHEEHY; PETER J. VOLPE; THE WELLES
COMPANY; WINTER HILL STOREHOUSE, INC.;
CITY OF WOBURN:; and WOODCRAFT SUPPLY
CORFORATION,

Defendants.

COMMONWEALTH OF MASSACHUSETTS,
Plaintiff,

vs.
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STAUFFER CHEMICAL COMPANY: STAUFFER
MANAGEMENT COMPANY: ICI AMERICAN
HOLDINGS INC.; MONSANTO COMPANY;
WILLIAM A. D’ANNQOLFO, FRANK P.
D’ANNOLFO, SHIRLEY J. MARTINEK, JOHN

A. DELROSSI, and SAMUEL SAITZ,
individually and as present and former
TRUSTEES o©of THE MARK-PHILLIP TRUST:
ATLANTIC AVENUE ASSOCIATES, INC.;
BOSTON EDISON COMPANY; THE BOYD
CORPORATION; STEFPHEN DAGATA and ADELINE
DAGATA; MARY E. FITZGERALD and JOHN J.
MULKERIN, as TRUSTEES OF THE NODRAER
REALTY TRUST; HIRO K. GANGLANI and
SUNDER K. GANGLANI; MICHAEL A. HOWLAND,
individually and as TRUSTEE OF ATLANTIC
AVENUE TRUST; LIPTON INDUSTRIES, INC.;
RONALD F. LISS; MASSACHUSETTS BAY
TRANSPORTATICON AUTHCRITY; RICHARD G.
MIZZONI, METROPHANE ZAYKA, JR., NICHOLAS
ZAYKA, and PETER ZAYKA, as TRUSTEES OF
THE AERO REALTY TRUST; PAUL X. O‘NEILL
and PHYLLIS O’NEILL, as TRUSTEES OF THE
P.X. REALTY TRUST; PEBCO COMPANY;
POSITIVE START REALTY, INC.; AUGUSTINE
P. SHEEHY; PETER J. VOLPE: THE WELLES
COMPANY; WINTER HILL STOREHOUSE, INC.;
CITY OF WOBURN: and WOODCRAFT SUPPLY
CORPQORATION,

Defendants.
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INTRODUCTTION

WHEREAZS, the United States of America, on behalf of the
United States Environmental Protection Agency (”EPA”), has filed
a complaint against the Defendants in this Court pursuant to
Sections 106 and 107 of the Comprehensive Environmental Response,
Compensation, and Liability Act (”CERCLA”), 42 U.S.C. §§ 9606,
9607, and Section 7003 of the Solid Waste Disposal Act (¥SWDA"),
42 U.5.C. § 86973;

WHEREAS, the United States in its complaint seeks:

(1) reimbursement of monies already spent by EPA for removal and
remedlal actions at the Industri-Plex Superfund site in Woburn,
Massachusetts; (2) an injunction requiring Defendants to perform
and fund studies and remedial work at that site in conformity
with the Record of Decision and the National Contingency Plan
{"NCP”), 40 C.F.R. Part 300 (as amended); (3) recovery of costs
that will be incurred by EPA in connection with such studies and
remedial work; and (4) such other relief as the Court finds
appropriate;

WHEREAS, the Commonwealth of Massachusetts (the
#*Commonwealth”) has also filed a complaint against the Defendants
in this Court alleging that the Defendants are liable to the
Commonwealth pursuant to Section 107 of CERCLA, 42 U.S.C.

§ 9607, the Massachusetts 0il and Hazardous Material Release
Prevention and Response Act, Mass. G.L. c. 21E, the Massachusetts
Hazardous Waste Management Act, Mass. G.L. c. 21C, the
Massachusetts Clean Waters Act, Mass. G.L. c. 21, § 27(14), and

the Massachusetts Sclid Waste Management Act, Mass., G.L. c. 21H,
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for reimbursement of costs incurred or to be incurred by the
Commonwealth in connection with the Industri-Plex site and for
such other relief as the Court finds appropriate:;

WHEREAS, the Defendants that have entered this Consent
Decree (”Settlers”) deny any and all liability to the Plaintiffs
arising out of the transactions or occurrences alleged in these
complaints;

WHEREAS, about May 25, 1982, EPA, the Commonwealth, and a
corporate predecessor of defendant Stauffer Chemical Company
entered into an administrative agreement entitled Determinations
and Consent Order in EPA Docket No. 82-1070, which contains
certain undertakings by the predecessor of Stauffer Chemical
Company and certain covenants by EPA and the Commonwealth, the
interpretation and effectiveness of which is in dispute among the
Parties, and under which the predecessor of Stauffer Chemical
Company claims to have incurred costs in excess of three million
dollars ($3,000,000) for investigations related to the Site:

WHEREAS, the Parties agree that it is in the public
interest and in the interests of the Parties for this case to be
resclved without protracted litigation, before the taking of any
testimony, and without the admission of any issue of fact or law;
and

WHEREAS, the Parties have agreed to the entry of this
Consent becree, subject only to the requirements of Section
122(d){2) of CERCLA and 28 C.F.R. § 50.7;

NOW, THEREFORE, it is hereby ORDERED, ADJUDGED and DECREED:



I.

JURISDICTION

This Court has jurisdiction over the subject matter of
these actiocns pursuant to 28 U.S.C. §§ 1331, 1345, 42 U.S.cC.
§ 6973, and 42 U.S.C. §§ 9606, 9607, and 9613 (b} and pendent
jurisdiction over the claims arising under the laws of
Massachusetts. This Court also has personal jurisdiction over
the Settlers, which, solely for purposes of this Consent Decree
and the underlying complaints, waive all objections and defenses
that they may have to jurisdiction of the Court or to venue in
this District.

ITI.
SETTLING DEFENDANTS

A. Stauffer Chemical Company is a Delaware corporation
with its princiﬁal place of business in Shelton, Connecticut.

B. Stauffer Management Company is a Delaware corporation
with its principal place of business in Wilmington, Delaware
19897,

C. ICI American Holdings Inc. is a Delaware corporation
with its principal place of business in Wilmington, Delaware
19897.

D. Monsanto Company is a Delaware corporation with its
principal place of business at 800 North Lindbergh Boulevard, St.
Louis, Missouri 63157.

E. wWilliam F. D’Annclfo, Shirley J. Martinek, and John A.

Delrossi are individuals and are also current trustees (along
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with Frank P. D’Annolfo), and Samuel Saitz is an individual and a
former trustee, of the Mark-Phillip Trust, a trust created ﬁy
declaratjion of trust dated November 4, 1964, and recorded with
the Middlesex County, Massachusetts, South Registry of Deeds at
book 10749, page 453, with its principal place of business at 2
Frederick Drive, Andover, Massachusetts 01810.

F. Atlantic Avenue Associates, Inc. is a Massachusetts
corporation with its principal place of business at 201 Fairway
West, Teguesta, Florida 33469.

G. Boston Edison Company is a Massachusetts corporation
with its principal place of business at 800 Boylston Street,
Boston, Massachusetts 02199.

H. The Boyd Corporation is a Maine corporation with its
principal place of business at 112 Commerce Way, Woburn,
Massachusetts 01801.

I. Stephen Dagata and Adeline Dagata are individuals with
a principal place of business at 211 New Boston Street, Woburn,
Massachusetts 01801.

J. Mary E. Fitzgerald and John J. Mulkerin are the
trustees of Nodraer Realty Trust, with a principal place of
business at 120 Commerce Way, Woburn, Massachusetts 01801.

K. Hiro K. Ganglani is an individual with a principal
place of business at 130 Commerce Way, Woburn, Massachusetts
01801.

L. Sunder XK. Ganglani is an individual with a principal
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place of business at 130 Commerce Way, Woburn, Massachusetts
01801.

M. Michael A. Howland is an individual and is also the
trustee of the Atlantic Avenue Trust, with his principal place of
business at c/c Howland Development Company, 155 West Street,
Wilmington, Massachusetts 01887.

N. Lipton Industries, Inc. is a Delaware corporation with
its principal place of business at 800 Sylvan Avenue, Englewood
Cliffs, New Jersey 07632.

o. Ronald F. Liss is an individual residing at 15
Blueberry Hill Circle, Andover, Massachusetts 01810.

P. Massachusetts Bay Transportation Authority is a body
politic and corporate and a political subdivision of the
Ccommonwealth of Massachusetts with its principal place of
business at 10 Park Plaza, Boston, Massachusetts 02116.

Q. Richard G. Mizzoni, Metrophane Zayka, Jr., Nicholas
Zayka, and Peter Zavyka, are the trustees of the Aero Realty
Trust, with their principal place of business at 223 New Boston
Street, Woburn, Massachusetts 01801.

R. Paul X. O’Neill and Phyllis 0O’Neill are the trustees of
P.X. Realty Trust, with a principal place of business at 295
Linceln Street, Hingham, Massachusetts 02043.

S. Pebco Company is a Massachusetts limited partnership
with its principal place of business at c/o Boston Safe Deposit
and Trust Company, One Boston Place, OBVJ, Boston, Massachusetts

02106.
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T. Positive Start Realty, Inc. is a Massachusetts
corporation with its principal place of business at 8 Clinton
Street, Woburn, Massachusetts 01801.

U. Augustine P. Sheehy (d/b/a Dundee Park Properties) is
an individual with a principal place of business at 30 Glen
Street, Lawrence, Massachusetts 01840.

V. Peter J. Volpe is a general partner of Janpet Assoc-
iates, with a principal place of business at 54 Eastern Avenue,
Malden, Massachusetts 02148.

W. The Welles Company is a Massachusetts limited partner-
ship with its principal place of business at 201 Fairway West,
Tequesta, Florida 33469.

X, Winter Hill Storehouse, Inc. is a Massachusetts
corporation with its principal place of business at 20 Atlantic
Avenue, Woburn, Massachusetts 01801.

Y. City of woburn is a municipality of the Commonwealth of
Massachusetts, with its principal place of business at City Hall,
Woburn, Massachusetts 01801.

2. Woodcraft Supply Corporation is or was a Massachusetts
corporation with its principal place of business at 201 Fairway
West, Tequesta, Florida 33469.

III.

DEFINITIQNS

As used in this Consent Decree, the feollowing terms shall

have the following meanings:
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CERCLA shall mean the Comprehensive Environmental,
Response, Compensation, and Liability Act of 1980, as
amended, 42 U.S§.C. §§ 9601, et seq.

Commonwealth shall mean the Commonwealth of
Massachusetts and its Departments and Agencies.

Custodial Trust shall mean the trust established

pursuant to Section IX.A of this Consent Decree for the
purposes of, among other things, receiving, holding,
and realizing value from real property and any cther
assets conveyed by the Mark-Phillip Trust.

Day shall mean a calendar day unless expressly stated
to be a working day. “Working day” shall mean a day
other than a Saturday, Sunday, or legal holiday. 1In
computing any period of time under this Consent Decree,
where the last day would fall on a Saturday, Sunday, or
legal holiday, the period shall run until the end of
the next working day.

DEQE shall mean the Commonwealth of Massachusetts
Department of Environmental Quality Engineering.

EPA shall mean the United States Environmental
Protection Agency.

Escrow shall mean the escrow account established
pursuant to Section IX.A of this Consent Decree for the
purposes of receiving, holding, and disbursing funds 1in
accordance with Section IX.E and G of this Consent

Decree.
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Groundwater shall mean water in a saturated zone or

stratum beneath the surface of land or water, in
accordance with the definition in Section 101(12) of
CERCLA, 42 U.S5.C. § 9601(12).

Hazardous Substances shall mean any substance meeting
the definition of: (1) ”“hazardous substance” under
Section 101(14) of CERCLA, 42 U.5.C. § 9601(14):

(2) ”pollutant” or "contaminant” under Section 101(33})
of CERCLA, 42 U.S5.C. § 9601(33); (3) "hazardous waste”
under Section 1004(5) of SWDA, 42 U.S.C. § 6903(5); or
(4) "hazardous material” under Mass. G.L. c. 21E, § 2.
In addition, without limiting the scope of this
definition and solely for the purposes of this Consent
Decree, odors originating from animal hides or their
constituents at the Site shall be deemed "hazardous
substances”.

ICI shall mean defendants Stauffer Chemical Company,
Stauffer Management Company, and ICI American

Holdings Inc., and their successors and assigns.
Inauguration of Institutional Controls shall mean those
activities, following EPA and Commonwealth approval of
the design of Institutional Controls, necessary to make
the Institutional Controls fully effective and binding
on each Settler who is a Landowner and on any
Successors-in-Title (including the recording of all

required notices and covenants), in accordance with the
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plan for Inauguration of Institutional Controls
approved or developed by Plaintiffs pursuant to
Attachment B to the RD/AP.

Institutional Contreols shall mean the land use
restrictions and other regulations and controls
designed, as described in Attachment B to the RD/AP, to
maintain the integrity and prevent the unauthorized
disturbance of the caps and other structures that will
be constructed at the Site as part of the Work and
other ground-covering structures or features existing
presently or in the future at the Site.

Landowner shall mean any person who, at the particular
time relevant to any obligation or requirement under
this Consent Decree, presently or in the future, owns

and/or operates property included in the Site.

Long-term Operatjon and Maintenance (”Long-term ©C & M”)
shall mean all activities regquired under the Operation
and Maintenance Plan as approved or developed by
Plaintiffs pursuant to this Consent Decree.

Mark-Phillip Trusi shall mean the defendants William F.

D’Annolfo, Shirley J. Martinek, and John A. Delrossi
individually and as trustees of the Mark-Phillip Trust,
Frank P. D’Annolfo as trustee of the Mark-Phillip
Trust, and Samuel Saitz individually and as former

trustee, and all successor trustees.
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Massachusetts Contingency Plan {“MCP”) shall mean-the

Massachusetts Contingency Plan promulgated pursuant to
Section 3 of the Massachusetts 0il and Hazardous
Materials Release Prevention Act, Mass. G.L. c. 21E,
§ 3, codified at 310 CMR 40 et seq., including any
amendments thereto.

Monsante shall mean the defendant Monsanto Company,
and its successors and assigns.

National Contingency Plan (”NCP”) shall mean the
National Contingency Plan promulgated pursuant to
Section 105 of CERCLA, 42 U.S.C. § 9605, codified at
40 C.F.R. Part 300, including any amendments thereto.

Owner Defendants shall mean the Settlers other than

Monsanto, ICI, and the Mark-Phillip Trust, and those
Settlers’ successors and assigns.

Parties shall mean all parties to this Consent Decree.
Plaintiffs shall mean the United States and the
Commonwealth and their Departments and Agencies.

Record of Decision (*"RCD") shall mean the EPA Record of
Decision relating to the Site signed on September 30,
1986 by the Regional Administrator, EPA Region I, and
all attachments thereto.

Remedial Action shall mean the Work required by this

Consent Decree, including the RD/AP, with the exception

of Long-term Operation and Maintenance.
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Remedia)l Design/Action Plan (”RD/AP”) shall mean the
plan set forth in Appendix I to this Consent Decree and
its attachments, which describe studies, plans, and
remedial actions to be undertaken at or with respect to
the Site.
Remedial Trust shall mean the Industri-Plex Site
Remedial Trust Fund established pursuant to Section
VIII.B of this Consent Decree.
Settlers shall mean the Defendants who have entered
into this Consent Decree and are identified in Section
IT above.
Site shall mean the Industri-Plex Superfund Site in
Woburn, Massachusetts, encompassing approximately 245
acres, in the vicinity of New Boston Street, Atlantic
Avenue, Commerce Way, and Interstate Route 93, as
described in the Record of Decision and depicted on
Attachment E to the RD/AP. Notwithstanding the Site
boundaries depicted on Attachment E, the Site includes
(1) all areas north of the Mark-Phillip Trust property
and north of the East and West Hide Piles up to and
including the site security fence as it is to be
relocated, the approximate location of which is shown
on Attachment E to the RD/AP, on the property now or
formerly owned, occupied, or controlled by Augustine

Sheehy, d/b/a Dundee Park Properties, and (2) Right of
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Way No. 9 of the Boston Edison Company as it extends
from the southwest portion of the Site to Commerce Wway.

BB. Successor-in-Title shall mean any person who acquires

any possessory interest in any property included in the
Site, other than a person who acquires such interest
solely to protect a security interest in the property
and who has not exercised any right to enter or possess
the property.

CC. SWDA shall mean the Sclid Waste Disposal Act, as
amended, 42 U.S.C. §§ 6901, et seq.

DD. Work shall mean all work and other activities reguired
by this Consent Decree, including the RD/AP, except for.
the activities required for continued compliance with
Institutional Controls following the Inauguration of
Institutional Contrels.

IV.

PFARTIES BOUND

A. This Consent Decree shall apply to and be binding upon
the Parties and upon their successors and assigns. For the
purposes of this Consent Decree, an unaffiliated and unrelated
entity that acquires an ownership interest in property included
in the Site from an Owner Defendant or the Custodial Trust in a
good faith, arms’ length transaction for value, but that does not
otherwise succeed to the prior owner’s business, shall not be
considered a successor or assign unless the acquiring entity

expressly assumes the prior owner’s obligations hereunder.
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Notwithstanding the foregoing, such an acquiring entity may ‘be a
Successor-in-Title. The obligations of Settlers who are
Landowners with respect to Institutional Controls under Sections
VII.D and X of this Consent Decree and with respect to access
under Section XV.A and B shall run with the land and shall be
binding upon all Successors-in-Title, including the Custodial
Trust.

B. Settlers shall provide a copy of this Consent Decree to
each contractor and subcontractor retained to perform work
contemplated herein and to each person representing any Settler
with respect to the Site or the Work, and shall conditiocn all
contracts and subcontracts entered into hereunder upon
performance of the work in conformity with the terms and
conditions of this Consent Decree. Settlers shall be
responsible to the United States and the Commonwealth to ensure
that their contractors and subcontractors perform the work
contemplated herein in accordance with this Consent Decree.

V.
EFFECT OF SETTLEMENT

A. This Consent Decree was negotiated and executed by the
Parties in good faith to avoid expensive and protracted
litigation and is a fair and equitable settlement. The execution
of this Consent Decree is not an admission of liability with
respect to any issue dealt with in this Consent Decree, nor is it
an admission or denial of the factual allegations set out in the

complaints or an admission of viclation of any law, rule,
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regulation, or policy by any Settler or its officers, direcfors,
employees, or agents. Nothing in this Consent Decree shall be
construed to create any rights in, or any cause of action by, any
person not a party to this Consent Decree. Each of the Settlers
expressly reserves any and all rights (including any right to
contribution), defenses, claims, demands, and causes of action
which he or it may have with respect to any matter, transaction,
or occurence relating in any way to the Site against any person
not a party hereto.-

B. The obligations and rights of ICI under this Consent
Decree wholly supersede any obligations and rights of ICI under
the Determinations and Consent Order entered into by EPA, the
Commonwealth, and Stauffer Chemical Company about May 25, 1982,
in EPA Docket No. 82-1070, and said Determinations and Consent
Order shall be of no further effect insofar as it applies to
ICI.

VI.

INCORPORATTION AND ENFORCEABITITY QF DOCUMENTS

All appendices and attachments to this Consent Decree,
except for the Remedial Trust Agreement (Appendix III}, the
Custodial Trust Agreement (Appendix IV), and the Escrow Agreement
(Appendix V), are or shall be incorporated into this Consent
Decree. The work plans and associated schedules developed
pursuant to the RD/AP shall, upon their approval by EPA in
consultation with the Commonwealth, be deemed incorporated into

this Consent Decree. All appendices and attachments hereto
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(including the Remedial Trust Agreement, the Custodial Trust
Agreement, and the Escrow Agreement), work plans and associated
schedules, and any and all other plans, specifications,
schedules, and other documents required by the terms of this
Consent Decree and approved or developed by EPA in consultatien
with the Commonwealth, in accordance with the provisions of this
Consent Decree (including its appendices and attachments), shall
be enforceable hereunder.

VII.

THE WORK

A. As described in greater detail in the RD/AP, the Work
to be implemented under this Consent Decree shall provide for the
containment and/cr treatment of Hazardous Substances in the
soils, air, and groundwater of the Site. Settlers shall finance,
and Settlers other than the Mark-Phillip Trust shall perform, the
Work in accordance with this Consent Decree, including the RD/AP
contained in Appendix I and its Attachments and all terms,
conditions, and schedules set forth therein or developed
thereunder, and in a manner consistent with the ROD. Where the
RD/AP is unclear, it shall be construed to conform to the ROD.

B. The obligations of Settlers to finance the Work and to
reimburse the United States and the Commonwealth for response
costs under this Consent Decree are joint and several, except
that the financial obligations of the Mark-Phillip Trust under
this Consent Decree shall be limited to the conveyance of all of

its real property and other assets and the additional interests
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described in Section IX.B, in accordance with Section IX. The
obligations of Settlers other than the Mark-Phillip Trust to
perform the Work are joint and several:; provided, however, that
Monsanto shall have sole responsibility for performance of the
Work in the first instance, except for the Inauguration of
Instituticnal Controls. In the event that Monsanteo is unable or
refuses to perform all or any part of the Work, the remaining
Settlers (other than the Mark-Phillip Trust} shall commence or
resume performance of the Work within thirty (30) days of
receiving a written request to do sc from Plaintiffs. 1In the
event that both Monsante and ICI are unable or refuse to perform
all or any part of the Work, the Owner Defendants shall commence
or resume performance of the Work, unless Plaintiffs agree
otherwise, after a grace period of one hundred twenty (120) days
commencing upon the issuance by Plaintiffs of written notice
invoking this provision.

C. The Work to be performed jeintly and severally by
Settlers other than the Mark-Phillip Trust includes the following
elements: (1) surface cleanup/surface preparations; (2) design
and constructiocn of a cap or caps over areas of the Site found to
contain contamination in excess of action levels specified
hereunder; (3) regrading or restructuring and capping of certain
portions of the "hide piles”: (4) design and construction of an
impermeable cap and a venting and air pollution control system
for the East hide pile; (5) design and implementation of a

Groundwater/Surface Water Investigation Plan to examine whether
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or to what extent Hazardous Substances at the Site contaminate or
threaten to contaminate groundwater and/or surface water;

(6) design of Institutional Controls to ensure that activities on
the Site will net impair the effectiveness of the remedy:

(7) design and operation of an interim groundwater remedy
consisting of interceptor wells and a treatment facility to
adaress the plumes of toluene and benzene depicted on Attachment
G to the RD/AP and operation and maintenance of the interim
groundwater remedy for the time required to achieve the
performance standards approved or developed by EPA in
consultation with the Commonwealth under part D.1. of the RD/AP;
and (8) Long-term Operatien and Maintenance (including
monitoring). Settlers, including the Mark-Phillip Trust, shall
jointly record a copy of this Consent Decree in the Middlesex
South District Registry of Deeds within ten (10) days after the
entry of this Consent Decree.

D. Each Settler that is a Landowner at the time of entry of
this Consent Decree, including the Mark-Phillip Trust, shall
record notices and covenants in the form attached as Appendix II,
as required by Sections X.B and XV.B. Each Settler or
Successor-in-Title that is a Landowner at the time specified for
Inauguration of Institutional Controls shall perform, at its own
expense, all actions neceséary or appropriate to complete the
Inauguration of Instituticnal Controls on its property within the
Site in accordance with the plan and schedule therefor approved

or developed by Plaintiffs under Attachment B to the RD/AP.
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E. Monsanto shall make documents and information relating
tc the location and nature of contamination on the Site and the
performance of the Work reasonably available to the other
Settlers. If any Settler disagrees with a decision or proposal
made Ey Monsanto in performing work under this Consent Decree, it
may submit a request for modification of the decision or proposal
to EPA and the Commonwealth but may not, without Monsantoc’s
consent, invoke the dispute resolution provisions of Section
XXII. Nothing herein shall prevent Settlers from agreeing
cutside this Consent Decree upon procedures for resolving
disputes among themselves.

F. EPA and the Commonwealth will oversee the performance
of the Work (including the Inauguration of Institutional
Controls), make ;he final decision on the design of
Institutional Controls, and administer, monitor and oversee
compliance with the Institutional Controls. All Settlers and
Landowners shall be afforded opportunities to review and comment
on the design of certain aspects of the Work, as provided in
Section XVI.

G. All aspects of the Work, other than the Inauguration of
Institutional Controls, shall be under the direction and
supervision of one or more qualified professicnal engineers or
geclogists with expertise and experience in hazardous waste site
cleanup. Settlers shall notify EPA and the Commonwealth as to
the identity and qualifications of the supervising engineer(s) or

geologist(s) and of any contractors and subcontractors to be used
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in performing the Work in advance of their performing any work
under this Consent Decree. Plaintiffs shall have the right to
disapprove the use of any such person or firm if the person or
firm has been debarred from contracting with the United States or
the Commonwealth or if EPA or the Commonwealth otherwise
reasonably determines that the person or firm is not suitable for
performing in a timely and competent manner the work for which it
is to be retained.

H. All actions required to be taken pursuant to this
Consent Decree shall be undertaken in accordance with the
reguirements of all applicable federal and state laws and
regulations, including laws and regulations relating to
occupational safety and health. As provided in Section 121(e) of
CERCLA and the NCP, no federal, state, or local permit shall be
required for any portion of the Work conducted entirely on the
Site.

I. EPA has determined that the work and other activities
required under this Consent Decree are consistent with the NCP
as in effect at the time of lodging of this Consent Decree.

VIII.
ASSURANC 1TY TO COMPLETE WORK

A. Settlers other than the Mark-Phillip Trust shall
demonstrate their ability to complete the Work and to pay all
claims that arise from the performance of the Work by obtaining,
and presenting to EPA and the Commonwealth for approval within

thirty (30) days of the entry of this Consent Decree, one of the
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following: (1) performance bond: (2) letter of credit; (3)
guarantee by a third party; or (4) internal financial

information (which may be for Monsanto alone in the first
instance, or for fewer than all of the Settlers) sufficient to
satisfy EPA and the Commonwealth that Settlers have enough assets
to make it unnecessary to require additional financial
assurances. EPA, in consultation with the Commonwealth, will
have ninety (90) days from the receipt of the information or
other assurance to make a determination of the adequacy of the
financial assurance and to communicate that determination to
Settlers. If Settlers seek to demonstrate ability to complete
the Work by means of internal financial information, they shall
resubmit such information annually, on the anniversary of the
effective date of this Consent Decree. 1In the event that
Plaintiffs determine that such financial assurance is inadequate,
Settlers shall, within thirty (30) days of receipt of notice of
Plaintiffs’ determination, obtain and present to EPA and the
Commonwealth for approval one of the other three forms of
financial assurance listed above.

B. Not later than ten (10) days after the entry of this
Consent Decree, Settlers other than the Mark-Phillip Trust shall
present to Plaintiffs for approval a fully executed trust
agreement (the ”"Remedial Trust Agreement”) establishing the
Industri-Plex Site Remedial Trust Fund (the ”"Remedial Trust”).
The creation of the Remedial Trust is required but is not

effected by this Consent Decree. The Remedial Trust Agreement



- 21 -
shall confer upon the Trustee all powers and authorities
necessary to finance the obligations of Settlers under this
Consent Decree. Money paid into the Remedial Trust by Settlers
shall be used sclely to pay proper and necessary expenses
pursuant to this Consent Decree, including expenses of
administering the Remedial Trust and the Custodial Trust and
Escrow established pursuant to Section IX.A. Such payments shall
hot be construed as fines, penalties, or sanctions, except in the
case of payments of stipulated penalties pursuant tc Section
XXITII.

C. The Remedial Trust Agreement shall provide that the
Trustee will, within sixty (60) days of his appointment and every
ninety (90) days thereafter, submit to Settlers, EPA, and the
Commonwealth financial reports that include cash flow projections
showing the level of funds that will be necessary to pay for the
obligations of Settlers under this Consent Decree for the next
one hundred twenty (120) days and the amount of money currently
in the Remedial Trust. If the amount of money in the Remedial
Trust is less than the amount projected in the Trustee’s report
to be needed for the next one hundred twenty (120) days, Settlers
shall, within thirty (30} days of issuance of the Trustee’s
report, deposit into the Remedial Trust amounts sufficient to
bring the level of the Remedial Trust up to that projected
amount. Settlers shall in any event make payments to the
Remedial Trust when and to the extent necessary to ensure the

uninterrupted progress and timely completion of the Work. Any
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money remaining in the Remedial Trust upon certification by
Plaintiffs that all of the Work has been satisfactorily comﬁleted
shall be distributed in accordance with the terms of the Remedial
Trust Agreement.

‘D. Upon its approval by EPA in consultation with the
Commeonwealth, the Remedial Trust Agreement shall be attached to
this Consent Decree as Appendix III and shall be enforceable
hereunder against the signatories to the Remedial Trust
Agreement; provided, however, that the provisions of the Remedial
Trust Agreement, including any provisions allocating obligations
to pay as among Settlers, shall not be binding upen Plaintiffs
and shall not limit the liability of any Settler to either
Plaintiff. Settlers shall provide EPA and the Commonwealth with
written notice at least ten (10) days in advance of any proposed
change in the Remedial Trust Agreement and, to the extent
possible, of any change in the Trustee.

E. Settlers other than the Mark-Phillip Trust shall be
responsible jointly and severally, including under Section XXIII
(Stipulated Penalties), for any failure by the Remedial Trust to
comply with this Consent Decree. Noncompliance with this Consent
Decree by the Remedial Trust shall be deemed noncompliance by
Settlers other than the Mark-Phillip Trust.

IX.
PROVISTIONS RELATING SOLELY TO MARK-PHIILILIP TRUST ASSETS
A. Creation of Custodial Trust and Escrow. Not later than

fifteen (15) days after the entry of this Consent Decree,
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Settlers other than the Mark-Phillip Trust shall establish (1) a
trust (the #Custodial Trust”) for the purpocses of receiving;
helding, managing, and/or selling real property and other assets
to be conveyed by the Mark-Phillip Trust and William F. D’Annolfo
under paragraph B of this Section, and of arranging for payment
of tﬁe proceeds or value realized from those assets as directed
herein, and (2) an interest-bearing escrow account {(the ”Escrow”)
for the purposes of receiving, helding, and distributing funds in
accordance with paragraphs E and G of this Section. The creation
of the Custeodial Trust and the Escrow is reguired but is not
effected by this Consent Decree. Settlers other than the Mark-
Phillip Trust shall be responsible for the costs of operation of
the Custodial Trust and the Escrow. The agreements establishing
the Custodial Trust and the Escrow shall provide Settlers with
all rights respeﬁting the Custodial Trust and the Escrow
necessary to ensure that Settlers can comply with this Consent
Decree and can compel the Custodial Trust and the Escrow to
comply with the reguirements of this Consent Decree applicable to
them. Settlers shall submit the Custodial Trust Agreement and
the Escrow Agreement to EPA and the Commonwealth for approval not
later than two (2) days after the entry of this Consent Decree
and shall thereafter amend the agreements as necessary to conform
to this Consent Decree. Settlers shall submit any proposed
amendment to the Custodial Trust Agreement or the Escrow
Agreement teo EPA and the Commonwealth at least ten (1C¢) days

before the intended effective date of the amendment. Upon
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approval by EPA in consultation with the Commonwealth, the
Custodial Trust Agreement and the Escrow Agreement shall be
attached to this Consent Decree as Appendix IV and Appendix V,
respectively, and shall be enforceable hereunder against the
signatories thereto; provided, however, that the provisions of
the Custcdial Trust Agreement and the Escrow Agreement shall not
be binding upon Plaintiffs.

B. Convevances By the Mark~Phillip Trust. As a condition
of settlement, by the later of five (5) days after the Custodial
Trust is established or fifteen (15) days after the entry of
this Consent Decree, the Mark-Phillip Trust shall give, assign,
convey, deed, or transfer to the Custodial Trust all property,
real and perscnal, tangible or intangible, including all money,
fees, charges, revenues, assignments of interest, collateral or
otherwise, owned, payable to, held in trust for or by, or
otherwise owned, operated, or managed by the Mark-Phillip Trust
anywhere and in any form, or by any person acting on behalf or
under the control of the Mark-Phillip Trust; and William F.
D‘Annclfo shall give, assign, convey, deed, or transfer to the
Custodial Trust all right, title, and interest, direct or
indirect, in Woburn Industrial Associates, Inc. and Chestnut Hill
Realty Trust and in all property included in the Site in which
Woburn Industrial Associates, Inc. or Chestnut Hill Realty Trust
holds any interest (inclusive of all property referred to in this
sentence, the ”MPT Property”). The MPT Property shall include,

at a minimum, the real property approximately depicted on the
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map attached as Appendix VI and shall be conveyed subject only to
those voluntary encumbrances that William F. D’Annolfo disclosed
to Plaintiffs on or before October 28, 1988, and to any
involuntary encumbrances. The Parties acknowledge that there are
uncertainties regarding title to the Woburn Industrial Associates
and Chestnut Hill Realty Trust properties approximately depicted
on Appendix VI. The purposes of these conveyances are to provide
for reimbursement of costs that Settlers will incur pursuant to
this Consent Decree, to resolve the liability of the Mark-Phillip
Trust for such costs and response costs incurred by the United
States and the Commonwealth prior to the lodging cf this Consent
Decree, to settle certain existing and potential claims between
the Mark-Phillip Trust and other Settlers, and, as and to the
extent provided in Section IX.E and G below, to fund certain
additional future response activities relating to the Site.
Within five (5) days after the entry of this Consent Decree,
William F. D'Annclfo, Frank P. D’Annolfc, Shirley J. Martinek,
and John Delressi, or a majority of them, shall certify to the
other Parties, under penalties of perjury, an inventory of all
MPT Property as of the date of entry of this Consent Decree and
shall further certify a list of any and all conveyances or
transfers of property, real or persconal, tangible or intangible,
by or to the Mark-Phillip Trust since May 25, 1988. The Mark-
Phillip Trust and William F. D‘Annolfo shall cocoperate with
Plaintiffs and/or the other Settlers in any proceedings to

ascertain or quiet title to, to contest or obtain the release of
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any encumbrance on, or to obtain access to or impose
Institutional Controls on, any real property included in the
Site.

c. Obligations of the Custodial Trust Concerning MPT

operty. The Custodial Trust shall have the following
obligations concerning the MPT Property: (1) to receive, hold,
manage, and maintain all of the MPT Property until it is paid
into the Escrow or sold or conveyed for value in accordance with
this paragraph and paragraph D of this Section; (2) to Inaugurate
and comply with Institutional Controls on any and all MPT
Property to which Institutional Controls apply in accordance with
Section X.A below; (3) to provide access to MPT Property in
accordance with Section XV.A below; (4) to subdivide the MPT
Property as appropriate, locate pﬁrchasers for MPT Property or
portions thereof, negotiate the terms of the sale or transfer of
such property, and sell and convey the property; and (5) to pay
or arrange for payment of the proceeds of any sales or
conveyances of MPT Property, and any proceeds or value otherwise
included in or realized from the MPT property, net of any
reasonable costs incurred by the Custodial Trust in connection
with the sale cor other conveyance of the property (”net value”)},
to the Escrow for distribution in accordance with Section IX.E
and G. In the event that EPA, in consultation with the
Commonwealth, and Settlers agree that any MPT Property included
in the Site is unsalable, the Custodial Trust shall establish and

fund, on terms approved by EPA and the Commonwealth, a further
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trust (which may, if it otherwise gualifies, be a charitable
trust) to hold that property and to operate and maintain any
remedial components on the property in accordance with the
Operation and Maintenance Plan approved or developed by EPA in
consultation with the Commonwealth pursuant to this Consent
Decree. The Custodial Trust and any further trust created
pursuant to the preceding sentence shall have all the
responsibilities and obligations under Federal and Massachusetts
law of a private, noncharitable landowner with respect to the MPT
Property owned by either such trust and when such trusts are
established, the Settlers other than the Mark-Phillip Trust shall
provide adegquate funding and/or insurance mechanisms as approved
by EPA and the Commonwealth (which approval shall not be
unreasonably withheld), to enable the trusts to satisfy any
liabilities resulting from the aforementioned responsibilities
and cbligations. Settlers other than the Mark-Phillip Trust
shall, in the course of performing the Work, exercise due care
with respect to any Hazardous Substances on MPT Property owned by
the Custodial Trust or the further trust and shall take
precautions against the forseeable acts and omissions of third
parties and the conseguences that could forseeably result
therefrom with respect to Hazardous Substances, including
employing all reasonable measures to prevent the unauthorized
entry upon or use of such proﬁerty.

D. Realization of Value of MPT Assets. The Custodial Trust

shall pay or arrange for payment of all cash MPT Property, all
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net value realized from the sale or conveyance of such property,
and all other income, receipts, proceeds or other value realized
from the MPT Property to the Escrow. The Parties agree that the
costs to be deducted from the proceeds of sale of MPT Property in
determining net value shall include the following amounts which
the Custodial Trust shall pay, or shall arrange for payment, to
the City of Woburn (the ”City”) in full settlement and
satisfaction of all of the City’s claims for real estate taxes
accrued on MPT Property prior to the entry of this Consent
Decree: (1) ten percent (10%) of the first $3,000,000 of the
proceeds of sale of MPT Property, net of other reascnable costs
of sale {("net proceeds”);: and (2) ten percent of such net
proceeds in excess of $10,000,000, until the City has received a
total of $645,000 under this paragraph. The Custodial Trust
shall not sell or convey any MPT Property that is real property
until after certification of completion of the Remedial Action,
unless (A) EPA in consultation with the Commonwealth has
determined, with respect to the particular parcel to be sold or
conveyed, that (1) all work to be performed on that parcel as
part of the Remedial Action has been completed, and (2) all
applicable Institutional Controls have been Inaugurated with
respect to that parcel; or (B) EPA and the Commonwealth otherwise
agree to the sale upon such terms and conditions as they deem
appropriate to assure the performance of all remedial work on,
and the Inauguration of all Institutional Controls applicable to,

the property. Within ten (10) days after the closing of each
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sale or conveyance of MPT Property, the Custoedial Trust shall
provide copies of the sale or conveyance documents to EPA and the
Commonwealth. Nothing in this paragraph shall prohibit the
Custodial Trust from realizing value from the MPT assets by
assigning the interests of the Custocdial Trust in the MPT assets
to a third party or parties, provided that no such assignment
shall be made without the advance approval of the United States
in consultation with the Commonwealth.

E. Use of Proceeds. The escrowee of the Escrow shall apply
or distribute all monies received from the Custodial Trust under
paragraphs C and D of this Section, including all net value
realized from the MPT Property, as follows:

(1) Of the first eight million dollars ($8,000,000) of

net value, or of any portion thereof realized in a

particular transaction, eleven percent (11%) shall be paid

to the United States as reimbursement for response costs
incurred prior to the entry of this Consent Decree or, to
the extent theée United States has received full reimbursement
of such response costs (including interest), shall be
retained in the Escrow for the purposes set forth in
paragraph G of this Section; and the remainder shall be paid
to Settlers other than the Mark~Phillip Trust in accordance
with the terms of the Escrow Agreement to reimburse such

Settlers for payments made or costs incurred by them under

this Consent Decree:
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(2) Of any net value in excess of eight million
dollars (58,000,000) up to and including a total net value
of ten million dollars ($10,000,000), fifty percent (50%)
shall be paid to Settlers other than the Mark-Phillip Trust
in accordance with the terms of the Escrow Agreement to
reimburse such Settlers for payments made or costs incurred
by them under this Consent Decree, and fifty percent (50%)
shall be retained in the Escrow for the purposes set forth
in paragraph G of this Section; and
(3) ©f any net value in excess of ten million dollars

($10,000,000) thirty percent (30%) shall be paid to Settlers
other than the Mark-Phillip Trust in accordance with the
terms of the Escrow Agreement to reimburse such Settlers
for payments made or costs incurred by them under this
Consent Decree, and seventy percent (70%) shall be paid to
the United States as reimbursement for response costs
incurred prior to the entry of this Consent Decree or, to
the extent the United States has received full reimbursement
of such response costs (including interest), shall be
retained in the Escrow for the purposes set forth in
paragraph G of this Section.

The obligations of Settlers with respect to the Work are in no

way contingent on the amount of any value realized from the MPT

assets.

F. Responsibility and Limitation on Liability. Settlers
other than the Mark-Phillip Trust shall be responsible jointly
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and severally, including under Section XXIII (Stipulated
Penalties), for any failure by the Custodial Trust, any further
trust established pursuant to paragraph C of this Section, or
the escrowee of the Escrow to comply with this Consent Decree.
Noncompliance with this Consent Decree by the Custodial Trust,
any such further trust, or the escrowee of the Escrow shall be
deemed noncompliance by Settlers other than the Mark-Phillip
Trust. The United States and the Commonwealth agree that
Settlers, the Custodial Trust, and the Trustee(s) of the
Custodial Trust will not, sclely on account of the Custodial
Trust’s ownership and disposition of MPT Property in accordance
with this Consent Decree, be considered the owners or operators
of any such property which is included in the Site, so long as
and on the condition that neither Settlers nor the Custodial
Trust conduct(s) or allow(s) others to conduct any activity on
the property other than performance of the Work and other
activities required or permitted by this Consent Decree. Nothing
herein shall be construed to limit or reduce any liability of
Settlers to Plaintiffs that exists independently of the Custodial
Trust’s ownership of MPT Property.

G. Escrow for Future Response Costs. The escrowee of the
Escrow shall hold all funds in the Escrow, except for the monies
to be paid to Settlers pursuant to paragraph E above, for the
benefit of the United States and the Commonwealth. Any such
funds, including accrued interest, may be used by the United

States and/or the Commonwealth for the following purposes:
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(1) reimbursement of costs incurred by EPA or the
Commonwealth, following approval of the surface
water/groundwater study that will be performed under this
Consent Decree, in making the decision as to what additiocnal
remedial actieon, if any, should be implemented to address
groundwater or surface water contamination relating to the
Site;

(2) reimbursement of any costs incurred by EPA or the
Commonwealth in implementing any such additional remedial
action;

(3} reimbursement of any costs incurred by EPA in
performing the first two "five-year reviews,” pursuant to
Section 121(c) of CERCLA, of the remedial acticon reguired
under the September 30, 1986 ROD and this Consent Decree;
and/or

(4) in the event it is determined, within two years
after the completion of the second five-year review, that
the current remedial action is not adequately protective of
human health or the environment, to contribute towards the
cost of any futher remedial action determined to he
necessary.

If, by the end of two years after the completion of the second
five-year review (”verification period”), neither EPA nor the

Commonwealth has determined that further remedial actiocon should
be taken at the Site, or if at any time thereafter all further

remedial actions selected by EPA or the Commonwealth prior to the
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end of the verification pericd have been fully funded or
otherwise provided for, EPA and the Commonwealth shall give
notice to the escrowee of the Escrow that the Escrow may be
terminated, and any sums remaining in the Escrow shall be paid
to Settlers other than the Mark-Phillip Trust in accordance with
the terms of the Escrow Agreement. Notwithstanding the
foregoing, if any Settler owes any payment to the United States
or the Commonwealth on account of oversight costs, outstanding
penalties, or any 5ther provision of this Consent Decree, the
United States or the Commonwealth may require the escrowee of
the Escrow to apply all or part of the remaining funds as a
setoff against any such debt.

H. Municipal Tax Ljiens and Tax Titles. In consideration
of the agreemen@s and covenants set forth in this Consent Decree,
including the agreement in paragraph D of this Section to make
payments to the City from the proceeds of sale of MPT Property,
the City of Woburn (the ”City”) shall take all actions within its
authority to cause to be dissolved any and all then-existing tax
titles and tax liens upon the MPT Property within fifteen (15)
days after the entry of this Consent Decree, and all then-
existing real estate tax liabilities relating to that property
shall be deemed settled and discharged. The City shall record
such documents as are necessary and appropfiate to dissolve such
tax titles and tax liens. The City shall submit the form of such
documents to EPA and the Commonwealth for approval prior to

recording, and notice of the recording of such documents shall be
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sent to EPA and the Commonwealth within five (5) days after such
recording. From the date of entry of this Consent Decree uﬂtil
such time as the Custodial Trust sells or conveys the MPT
Property included in the Site, or any portion thereof, in
accordance with paragraph D above, the City shall assess the
valué of such property for real estate tax purposes at zero or at
such other wvalue or in such other manner or form that ne real
estate tax liability is imposed on the Custodial Trust; provided
that the Custodial Trust shall make timely filings for

abatements or provide such other information as necessary to
allow the City so to assess such property; provided further that
this sentence shall be inapplicable to any parcel of property on
which Settlers or the Custodial Trust conduct(s) or allow(s)
others to conduct any activity other than performance of the Work
and other activities required or permitted by this Consent
Decree.

I. Actions Against Current Lienholders of MPT Property.
Neither the United States or the Commcnwealth shall enter any
settlement with any person, other than a Settler, who presently
holds a security interest in any portion of the MPT Property
(”Current Lienholder”), either before or after foreclosure by the
person holding the security interest, unless the settlement
protects the Settlers’ right of contribution against such Current
Lienholder with respect to the work to be performed or the
payments to be made by Settlers under this Consent Decree. 1In

the event that any Current Lienholder takes or has taken action
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that makes it an owner or operator under Section 107 of CERCIA,
it is the present intention of the United States and the
Commonwealth, subject to the unrestricted exercise of each’s
respective prosecutorial discretion, to pursue such Current
Lienholder to recover the cost of any remedy other than the Work
and other activities required under this Consent Decree before or
simultaneously with seeking to recover such costs from any
Settler, the Remedial Trust, the Custodial Trust, or the Escrow.
X.
INST ONAL CONTROLS

A. The obligations of Settlers who are Landowners with
respect to the Inauguration and subsequent compliance with
Institutional Controls shall run with the land and shall be
binding upon any and all such Settlers and any and all
Successors~in-Title, including the Custodial Trust. Each
Settler who is a Landowner and each Successor-in-Title shall
take all actions necessary to Inaugurate Institutional Controls
on its respective property and to comply with all applicable
Institutional Controls. Until completion of the Inauguration of
Institutional Controls on its property or determination that no
Institutional Controls will be required on that property, as
acknowledged by EPA and the Commonwealth in writing, no Settler
or Successor-in-Title shall sell, convey, or transfer any
possessory interest in any property included in the Site to any
person, other than a person who holds the interest sclely to

protect his security interest in the property and who does not
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exercise any right to enter or possess the property, without the
approval of EPA and the Commonwealth, which approval shall be
deemed given upon the recording by the transferee of notices and
covenants in the form attached as Appendix II. No Settler or
Successor-in-Title shall cause or permit the disturbance or
modification of any cap or cover to be constructed at the Site,
or of any ground-covering structure or feature currently existing
or to be constructed at the Site, except in accordance with the
mechanisms and procedures developed as Institutional Controls, or
otherwise in accordance with this Consent Decree. EPA and the
Commonwealth agree to provide any proposed Successor-in-Title,
within thirty (30) days of receipt of written regquest therefor, a
written statement of the status of the current owner’s compliance
with Institutional Controls, based on the information then in
their respective possession.

B. Within ten (10) days after the entry of this Consent
Decree, and in the case of the Mark-Phillip Trust prior to the
conveyance of any real property to the Custodial Trust under
Section IX.B above, each of the Settlers that is a Landowner
shall record at the Registry of Deeds or other office where land
ownership and transfer records are maintained, a notice of
Institutional Controls and related covenants in the form set
forth in Appendix II. Such notice shall remain in effect (and
shall so state) unless and until there is recorded a notice,
approved by EPA in consultation with the Commonwealth under this

Consent Decree, stating that the property is not subject to any
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Institutional Controls. Any such subsequent notice shall contain
a reference to the recorded location (such as the Registry of
Deeds beook and page) of the restriction(s) originally imposed on
the property pursuant to this Section. Each subsequent deed to
any property included in the Site shall reference the recorded
location of the restriction(s), if any, applicable to the
property under this Section.

C. The provisions of this Section shall apply to the
Custodial Trust with respect to all MPT Property that is real
property at the Site with equal force and effect as if the
Custodial Trust were a Settler.

D. If one or more of the Settlers or any Successor-in-
Title causes or contributes to a disturbance or modification of
any cap, cover, or other ground-covering structure or feature
currently existing or to be constructed at the Site, whether in
accordance with the mechanisms and procedures of Institutional
Contrels or cotherwise, and such modification or disturbance
results in significantly greater cost to Settlers in performing
Long-term O&M or other work required by this Consent Decree, then
such Settler(s) or Successor(s)-in-Title shall reimburse the
other Settlers for the increased cost.

XI.
DESIGNATION OF COORDINATOR

Within ten (10) days after the entry of this Consent Decree,

Settlers other than the Mark-Phillip Trust shall designate a

Coordinator, who shall be responsible on their behalf for the
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submission of reports and administration of actions called for by
this Consent Decree and the RD/AP, and shall notify each of EPA
and the Commonwealth in writing of the name, address, and
telephone number of the Coordinator. The Coordinator shall serve
as Settlers’ representative, and receipt by the Coordinator of
any notice, report, or other communication pursuant to this
Consent Decree shall be deemed to be receipt by all of the
Settlers. To the extent possible, Settlers shall give each of
EPA and the Commonwealth at least ten (10) days advance notice,
in writing, of any change of their Coordinator and shall notify
EPA and the Commonwealth in writing within three working days of
any change in their Coordinator’s address or telephone number.
XIT.

REMEDTIAL PRCJECT MANAGERS

A. Within thirty (30) days after the entry of this Consent
Decree, EPA and the Commonwealth shall each designate a Remedial
Project Manager (”RPM”) and shall notify Settlers of the RPMs’
names, addresses, and telephone numbers. If functions of an RPM
are delegated to a contractor or other designee, the RPM shall
notify Settlers of such delegation and of the name, address, and
telephone number of the designee.

B. EPA will be the lead agency as defined in the NCP with
respect to the Work. The EPA RPM or his designee shall have the
authority vested by 40 C.F.R. § 300.68(a)(2) or any similar
provision in future amendments or revisions to the NCP. The EPA

RPM will be assisted by and work in cooperation with the
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Commonwealth RPM. Absence of an RPM from the Site shall not be
cause for stoppage of work. |

C. The EPA RPM or the Commonwealth RPM acting with the
concurrence of the EPA RPM may (1) direct or authorize field
modifications to the studies, techniques, procedures, or designs
undertaken or utilized in performing work reguired under this
Consent Decree, provided that any such modification is consistent
with the RD/AP and the ROD, and (2) take samples or direct the
type, quantity and location of samples to be taken by Settlers
consistent with the RD/AP.

D. Each RPM or his/her designee shall have the authority
to: (1) direct that work stop if he/she determines that
activities at the Site are causing or threatening a release of
Hazardous Substances which may constitute an imminent and
substantial endangerment to public health or welfare or the
environment, or any release beyond the boundaries of the Site
of odors originating from animal hides or their constituents;

(2) observe, photograph, or otherwise cobtain information ¢n the
progress of the Work as the RPM deems appropriate:; (3) review and
copy records, files, and documents maintained by Settlers, their
contractors, subcontractors, agents, and assigns relevant to any
matter under this Consent Decree, subject to the provisions of
Section XXVI.B.

E. The respective RPMs shall be responsible for the receipt
of plans, specifications, schedules, and reports submitted to EPA

and the Commonwealth for review and approval. Any regquest by
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Settlers for a meeting or other conference shall be communicated
to both the EPA and Commonwealth RPMs.
XIII.
PROGRESS REPORTS

A. Settlers other than the Mark-Phillip Trust shall submit
a written progress report to EPA and the Commonwealth concerning
activities undertaken pursuant to this Consent Decree by the
tenth working day of each calendar month until EPA certification
of completion of the Remedial Action. These reports shall
describe all significant developments during the preceding month,
including the work performed and any problems encountered, and
the developments anticipated during the next calendar month,
including the work to be performed, anticipated problems, and
planned resolutions of past or anticipated problems. After
certification of completion of the Remedial Action, Settlers
other than the Mark-Phillip Trust shall submit progress reports
on a quarterly basis until all of the Work required under this
Consent Decree 1s completed. Such gquarterly reports shall be
consistent with the requirements of the Operation and Maintenance
Flan as approved or developed by EPA pursuant to the RD/AP.

B. If EPA, in consultation with the Commonwealth, deems a
progress report to be incomplete or otherwise deficient, EPA
shall notify Settlers of the deficiency within twelve (12)
working days of receipt of the report. Settlers other than the

Mark-Phillip Trust shall make the necessary changes and resubmit
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that progress report within ten (10) working days of receipt of
the notice of deficiency.

C. If EPA, in consultation with the Commonwealth,
determines that a resubmitted progress report is deficient, then
Settlers shall be deemed to be out of compliance with this
Consent Decree until such time as an approvable progress report
for the applicable period is submitted.

D. Once each year, within fifteen (15) days of the
anniversary of the entry of this Consent Decree, Settlers
collectively shall submit to the United States, EPA, and the
Commonwealth for approval an annual report describing the
progress of the Work and other activities required by this
Consent Decree and the status of Settlers’ compliance with this
Consent Decree. Settlers shall make such modifications to the
annual report as are reguired by EPA in consultation with the
Commonwealth. Upon approval of the annual report by Plaintiffs,
communicated through counsel for the United States, Settlers
shall submit the annual report to this Court,

XIV.
OTHER PILANS EPORTS, AND ITEMS REQUIRTNG AGENCY APPROVAL

A. If EPA, in consultation with the Commonwealth,
disapproves any plan, report {(other than a progress report
covered by Section XIII above), or other item required to be
submitted to EPA and the Commonwealth for approval pursuant to
this Consent Decree, then Settlers other than the Mark-Phillip

Trust shall have thirty (30) days from the receipt of notice of



- 42 -
such disapproval to correct any deficiencies and resubmit the
plan, report, or item for approval, unless a shorter or 1onjer
period is specified in the notice. Any notice of disapproval
shall include an explanation of why the plan, report, or item is
being disapproved. Settlers other than the Mark-Phillip Trust
shallladdress each of the EPA comments, and any additional
written comments by the Commonwealth, and shall resubmit the
previously disapproved plan, report, or item with the required
changes within the deadline set forth above or in the notice of
disapproval.

B. If any plan, report, or item cannot be approved by EPA,
in consultation with the Commonwealth, after resubmission, then
Settlers shall be deemed to be out of compliance with this
Consent Decree. 1In the event that a resubmitted plan or portion
thereof is disapproved, EPA retains the right, in consultation
with the Commonwealth, to amend or develop a substitute for the
plan or disapproved portion consistent with the ROD. Subject
only to their right to invoke the dispute reseclution procedures
of Section XXII, Settlers other than the Mark-Phillip Trust shall
implement any such plan as amended or developed by EPA in
consultation with the Commonwealth.

C. In the event that, following resubmission of a
previously disapproved plan, EPA, in consultation with the
Commonwealth, again disapproves the plan in whole or in part,
Settlers other than the Mark-Phillip Trust shall implement all

approved portions of the plan (if any) and each portion of the
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plan subseguently approved, amended, or developed by EPA, in
consultation with the Commonwealth, as soon as it is practicable
to do so taking into account any risk that changes to portion(s)
of the plan not yet approved, amended, or developed may affect
work to be done under approved portions of the plan.
Notwithstanding the foregoing, for purposes of the schedule
milestones set forth in or developed under the RD/AP, a plan
shall be deemed approved by EPA and the Commonwealth when EFA, in
consultation with the Commonwealth, either has approved the plan
in its entirety or has amended or developed a substitute for all
disapproved porticns of the plan.

D. EPA and the Commonwealth will endeavor to complete their
review of plans and other items submitted to them for approval
within the time periods specified for such review in Attachment D
to the RD/AP or in the work plans and other schedules developed
under this Consent Decree. However, failure by EPA or the
Commonwealth to complete review within the specified time periods
shall not relieve Settlers of any obligation under this Consent
Decree, nor shall it automatically extend the time for
performance by Settlers except tc the extent that the RD/AP or a
schedule approved thereunder requires that performance of a
particular activity begin following approval of the plan or other

item under review.
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Xv.
SITE ACCESS
A. The United States, the Commonwealth, Settlers, and their
representatives and contractors shall have access at all times
during the effective periecd of this Consent Decree to all
property included in the Site, and to any other property to which
access is required for the proper and complete implementation of
this Consent Decree, to the extent such property is owned,
occupied, or controlled by any of the Settlers, for the purposes
of implementing the Work and other activities required by this
Consent Decree in accordance with the Consent Decree, including
the RD/AP and the work plans and other plans approved or
developed by EPA in consultation with the Commonwealth
hereunder. The United States and the Commonwealth and their
contractors and representatives shall additionally have access to
all such property for the purposes of conducting any activity
authorized by CERCLA, including but not limited to:
(1) Monitoring the progress of the Work or other
activities taking place on the property:
(2) Verifying any data cr information submitted to EPA
or the Commonwealth relating to the Site or the Work:
{(3) Conducting investigations relating to
contamination at or near the Site;
{(4) O©Obtaining samples; and
(5) Inspecting and copying records, operating logs,

contracts, or other documents required to assess the



- 45 -
Settlers’ compliance with this Consent Decree, subject to
the provisions of Section XXVI.B. '

B. The obligations of Settlers who are Landowners with
respect to the provision of access under paragraph A of this
Section shall run with the land and shall be binding upon any and
all such Settlers and any and all Successors-in-Title, including
the Custodial Trust. Within ten (10) days after the entry of
this Consent Decree, and in the case of the Mark-FPhillip Trust
prior to the conveyance of any real property to the Custodial
Trust under Section IX.PB above, each of the Settlers that is a
Landowner shall record at the Registry of Deeds or other office
where land ownership and transfer records are maintained, a
notice of obligation to provide access and related covenants in
the form set forth in Appendix II. Each subsequent deed to any
such property included in the Site shall reference the recorded
location of such notice and covenants applicable to the property.

C. To the extent that, for the proper and complete
implementation of this Consent Decree, access is required to any
property included in the Site which is not covered by paragraph A
of this Section, except for any property subject to paragraph D,
clause (2) of this Section, Plaintiffs shall provide Settlers
with legal access to such property at no cost to Settlers. If
Plaintiffs do not, for any reason, obtain access for Settlers to
a part of the Site subject to this paragraph, performance of any
portion of the Work requiring access to that part of the Site

shall be excused until access is cbtained, but Settlers shall
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perform all portions of the Work that can be performed without
access to that particular property.

D. To the extent that proper and complete implementation of
this Consent Decree requires access to (1) property not included
in the Site, or (2) property included in the Site which is owned
by a person that has been found by a court of competent
jurisdiction to be entitled to the defense provided by Section
107(b) (3) of CERCLA with respect teo the remediation of the Site,
Settlers other than the Mark-Phillip Trust shall use their best
efforts to obtain access agreements from the owners within sixty
(60) days of the later of the effective date of this Consent
Decree or the date Settlers receive notice that this paragraph
applies to the particular property. For purposes of this
paragraph, “best efforts” may include the payment of an amount of
money which is reasonable in light of the fair market value of
the rights obtained. Such access agreements shall provide the
United States, the Commonwealth, Settlers, and their
representatives and contractors access to the property at all
times for purposes of implementing and monitoring the Weork. In
the event that access agreements sufficient for implementation
and monitoring of the Work are not cbtained within the sixty-day
period, Settlers shall notify EPA and the Commeonwealth within
five (5) working days regarding the lack of such agreements and
the efforts made to obtain them. Settlers other than the Mark-
Phillip Trust shall reimburse EPA and the Commonwealth for any

costs incurred by them not inconsistent with the NCP in obtaining
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access to any property covered by this paragraph for the purposes
of this Consent Decree. Such reimbursement shall be made in the
manner described in paragraphs A and B of Section XIX, as
applicable, within sixty (60) days of Settlers'’ receipt of a
demand for payment and an appropriate accounting of the costs
incurred.

| E. Any person who goes on the Site prior to certification
of completion of the Remedial Action, or on any contiguous or
related property in furtherance of this Consent Decree, shall
comply with all applicable provisions of the Health and Safety
Flan developed and approved pursuant to the RD/AP.

F. Nothing herein limits or otherwise affects any right of
entry held by the United States or the Commonwealth pursuant to
applicable laws, regulations, or permits.

XVI.
PUBLIC INFORMATION AND COORDINATION

A. Settlers shall cooperate with EPA and the Commonwealth
in providing information regarding the Site and the Work to the
Landowners and the public.

B. Each Landowner will be afforded opportunities to review
and comment on the design of those portions of the Work that will
affect the Landowner’s property, including the design of any caps
or covers to be placed on the property and the technical design
of Institutional Controls. Settlers shall make information
available to, and shall solicit comments from, the Landowners as

follows:



- 48 -

(1) To the extent they are within Settlers’
possession or control, the results of all analyses of sampling on
any Landowner’s property, whether conducted prior to the entry of
this Consent Decres or conducted as part of the Work, shall be
made available to that Landowner upon any reascnable request.

(2) Prior to sixty percent (60%) completion of the
Remedial Design phase of the Work, as described in the RD/AP,
Settlers shall prepare a map or maps showing the known locations
and concentrations of Hazardous Substances on each Landowner’s
property and reasonable interpolations of such data delineating
the contaminated areas in a form approved by EPA in consultation
with the Commonwealth. Settlers shall provide to each Landowner
a copy of the map or maps showing the Landowner’s property.

(3) Not later than completion of the 60% Remedial
Design phase, Settlers shall notify each Landowner, in a form
approved by EPA in consultation with the Commonwealth, of:
(a) the types of cap or cover (e.d., pavement, soil cap, or
synthetic/soil cover) that, econsistent with the ROD, the
regquirements cof the RD/AP, and the overall Remedial Design for
the Site, it would be feasible to place on each area of the
Landowner’s property containing Hazardous Substances in excess of
action levels; and {b) any area(s) of the Landowner’s property in
which, consistent with those same requirements, it would be
appropriate to excavate contaminated soil and backfill with clean
material. Landowners shall have not less than thirty (30) days

from receipt of such notice and the maps required by subparagraph
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(2) above to notify Settlers, in writing, of their preferences as
to the type(s) of cap or cover to be placed on the specified
locations or of their preference for excavation and backfilling
of designated areas on their respective properties.

{4) At 30%, 60%, and 95% completion of the Remedial
Design, Settlers shall make available to the Landowners all
design drawings, plans, and specifications delivered to EPA and
the Commonwealth pursuant to the RD/AP and shall notify the
Landowners of their availability. Settlers shall receive
comments on the 95% completion Remedial Design documents for a
period of not less than thirty (30) days after the Landowners’
receipt of such notice. When Settlers submit their proposed
final (100% completion) Remedial Design documents to EPA and the
Commonwealth for review and approval, Settlers shall
simultanecusly notify each Landowner that submitted timely
written comments on the 95% completion Remedial Design documents
that the proposed final documents are available for inspection
and shall provide to each such Landowner a written response tol
the Landowner’s comments, including an explanation of whether
changes requested by the Landowner were adopted and, if any such
changes were not adopted, the reasons for rejecting the changes.
Settlers shall provide copies of all comments by Landowners and
all responses to such comments to EPA and the Commonwealth.

(5) When Settlers submit their proposed technical
design for Institutional Controls to EPA and the Commonwealth for

review and approval, Settlers shall simultaneously make copies
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of such documents available to the Landowners. The Parties
contemplate that EPA and the Commonwealth will receive and
consider any comments by Landowners on the proposed technical
design of Institutional Controls. If EPA and/or the Commenwealth
regquires Settlers to revise the technical design of
Institutional Controls, Settlers shall make copies of the
revised technical design documents available to the Landowners at
the time that they submit such documents to EPA and the
Commonwealth.

C. Settlers shall make the information required by
paragraphs B(4} and (5) of this Section available to each Settler
that is neot a Landowner, and shall address any comments received
from such Settlers under paragraph B(4), as if each such Settler
were a Landowner.

D. ©Nothing in this Consent Decree shall be construed to
give any Landowner any right to adoption or implementation of
his or its preferences with respect to type of cap or cover or
areas of excavation and backfilling or any right to adoption of
any other comments relating to the Work, nor to create a cause of
action by any Landowner or any other person against Settlers or
Plaintiffs.

XVIT.
CERTIFICATION OF COMPLETION

A. Within ninety (90) days after Settlers conclude that

the Remedial Action has been fully performed, Settlers shall so

notify the United States, EPA, and the Commonwealth by submitting
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a written report by a registered professional engineer certifying
that all such activities have been completed in full satisfaction
of the requirements of this Consent Decree. If EPA and/or the
Commonwealth, after consultation with one another, determines
that ‘the Remedial Action or any aspect or portion thereof has not
been completed in accordance with this Consent Decree, EPA or the
Commonwealth shall notify Settlers in writing of the work that
must be done to complete the Remedial Action and shall set forth
a schedule for performance of the work. Settlers other than the
Mark-Phillip Trust shall perform all work described in the notice
in accordance with the specifications and schedules set forth
therein.

B. If, following the initial or any subsequent notification
of completion by Settlers, EPA concludes, after consultation with
the Commonwealth, that the Remedial Action has been fully
performed in accordance with this Consent Decree, EPA shall so
certify in writing to Settlers. This certificatiocn shall be
final and shall constitute the ”"certification of completion of
the Remedial Action” for purposes of this Consent Decree,
including Section XXIV (Plaintiffs’ Covenants Not to Sue).

C. Within ninety (90} days after Settlers conclude that
all remaining aspects of the Work have been fully performed,
Settlers shall so notify the United States, EPA, and the
Commonwealth by submitting a written report by a registered
professional engineer certifying that all such activities have

been completed in full satisfaction of the requirements of this
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Consent Decree. EPA and/or the Commonwealth, after consultation
with one another, shall require such additional work as may be
necessary to complete the Work, or EPA shall issue written
certification that the Work has been completed, as appropriate,
in accordance with the procedures set forth in Paragraphs A and B
for certification of completion of the Remedial Action.
XVIII.
ENDANGERMENT AND FUTURE RESPONSE

A. In the event of any action or cccurrence prior to
certification of completion of the Remedial Action that causes
er threatens a release of Hazardous Substances from the Site
which goes or may go beyond the boundaries of the Site or which
may cause an imminent and substantial endangerment to public
health or welfare or the environment, Settlers other than the
Mark-Phillip Trust shall immediately upon notice or discovery of
such action or occurrence take all appropriate acticn to prevent,
abate, or minimize such release or endangerment, and shall
immediately notify the EPA RPM, or, if that is impossible, the
EPA Emergency Response Unit, Region I. Settlers shall take such
action in accordance with all applicable provisions of the
Health and Safety/Contingency Plan developed pursuant tc the
RD/AP and approved thereunder. In the event Settlers fail to
take appropriate response action as required by this Section and
EPA and/or the Commonwealth take such action instead, Settlers
other than the Mark-Phillip Trust shall reimburse all costs of

the response action incurred by EPA not inconsistent with the NCP
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or by the Commonwealth not inconsistent with the MCP. Payment of
such response costs shall be made in the manner described iﬁ
paragraphs A and B of Section XIX, as applicable, within sixty
(60) days of Settlers’ receipt of a demand for payment and an
appropriate accounting of the costs incurred.

B. Nothing in the preceding paragraph shall be deemed to
limit the power and authority of EPA, the Commonwealth, or this
Court to take, direct, or order all appropriate action to protect
human health and the environment or to prevent, abate, or
minimize an actual or threatened release of Hazardous Substances
on, at, or from the Site.

XIX.

REIMBURSEMENT OF RESPONSE COSTS

A. On or before the thirtieth day after entry of this
Consent Decree,.Settlers shall make payment to EPA in the amount
of $377,487, in the form cf a certified check or checks payable
to "EPA Hazardous Substances Superfund,” in reimbursement of
costs incurred by EPA prior to the lodging cof this Consent
Decree for removal or remedial actions relating to the Site.
Each such check shall be marked with a reference to the
Industri-Plex Site and to the civil action number of this matter
and shall be forwarded to EPA Superfund, P.0. Box 371003M,
Pittsburgh, PA 15251. Copies of each check and any transmittal
letter(s) shall be sent to the United States.

B. ©On or before the thirtieth day after entry of this

Consent Decree, Settlers shall make payment to the Commonwealth
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in the amount of $6,000 in the form of a certified check or
checks payable to the Commonwealth of Massachusetts, in
reimbursement of costs incurred by the Commonwealth prior to the
lodging of this Consent Decree for removal or remedial actions
relating to the Site. Each such check shall be sent to the
Massachusetts Department of the Attorney General, Environmental
Protection Division, One Ashburton Place, Boston, MA 02108.
Copies of each check and any transmittal letter(s) shall be sent
to the Commenwealth.

C. Settlers shall reimburse EPA for all costs incurred by
it not inconsistent with the NCP, and the Commonwealth for all
costs incurred by it not inconsistent with the MCP, in connection
with the review or development of plans, reports, and other
items under this Consent Decree, the oversight or verification
of work pursuant to this Consent Decree, and the administration
of Institutional Controls (collectively "oversight costs”). EPA
and the Commonwealth shall each send Settlers a demand for
payment of such oversight costs, together with an appropriate
accounting of the costs claimed, on an annual basis commencing
one year after the effective date of this Consent Decree.
Payments shall be made in the manner described in paragraphs A or
B above, as appropriate, within thirty (30) days of Settlers’
receipt of the demand.

D. In addition to the costs reimbursed under paragraph C,
Settlers shall reimburse EPA for all costs incurred by it not

inconsistent with the NCP, and the Commonwealth for all costs
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incurred by it not inconsistent with the MCP, to effect the -
Inauguration of Institutional Controls on any part of the Site
that has been abandened or is owned by persons (”non-liable
persons”} who have been found by a court of competent
juris&iction to be entitled to the defense provided by Section
107 (b) (3) of CERCLA with respect to the remediation of the Site.
EPA and the Commonwealth shall each send Settlers a demand for
payment of such costs, including an appropriate accounting of the
costs claimed, on an annual basis commencing one year after the
effective date of this Consent Decree. Payments shall be made in
the manner described in paragraphs A or B above, as applicable,

within sixty (60) days of Settlers’ receipt of the demand.

XX.
NDEMN ON AND INSURA

A. Settlers shall indemnify and save and hold harmless the
United States, the Commonwealth and their officials, agents,
employees, contractors, or representatives from any and all
claims or causes of action arising from or on account of acts or
omissions of Settlers, Settlers’ officers, employees, agents,
contractors, subcontractors, and any persons acting on Settlers’
behalf or under their control, in carrying out activities
pursuant to this Consent Decree. Neither the United States nor
the Commonwealth shall be held out as a party to any contract
entered into by or on behalf of Settlers in carrying out

activities pursuant to this Consent Decree.
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B. Settlers waive any claims for damages or reimbursement
from the United States or the Commonwealth, or for set-off of any
payments made or to be made to the United States or the
Commonwealth, arising from or on account of any contract,
agreement, or arrangement between any one or more of Settlers
and any person performing work on or with respect to the Site,
including but not limited to claims on account of construction
delays.

C. Prior to commencing any on-Site work, Settlers other
than the Mark-Phillip Trust shall secure collectively, and shall
maintain for the duration of this Consent Decree, comprehensive
general liability and automocbile insurance with limits of ten
million dollars, combined single limit, naming as insureds the
United States and the Commonwealth. In addition, for the
duration of this Consent Decree, Settlers shall satisfy, or shall
ensure that their contractors or subcontractors satisfy, all
applicable laws and regulations regarding the provision of
workmen’s compensation insurance for all persons performing work
on behalf of Settlers in furtherance of this Consent Decree.
Prior to commencement of work under this Consent Decree, Settlers
shall provide EPA and the Commonwealth with certificates of such
insurance and a copy of each insurance policy for approval. If
Settlers demonstrate by evidence satisfactory to EPA and the
Commonwealth that any contractor or subcontractor maintains
insurance equivalent to that described above, or insurance

covering the same risks but in a lesser amount, then with respect
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to that contractor or subcontractor Settlers need provide only
that portion of the insurance described above which is not
maintained by the contractor or subcontractor.
XXI.
8] MAJEURE

A. *Force Majeure” is defined for the purposes of this
Consent Decree as an event arising from causes beyond the control
of Settlers and of any entity controlled by Settlers, including
their ceontractors and subcontractors, which delays or prevents
the performance of any obligation under this Consent Decree.
Unanticipated or increased costs associated with the
implementation of actions called for by this Consent Decree or
changed financial circumstances shall not be considered Force
Majeure events.

B. When circumstances are occurring or have occurred which
may delay the completion of any phase of the Work or the timely
achievement of any schedule milestone established under this
Consent Decree, whether or not due to a Force Majeure event,
Settlers shall notify EPA and the Commonwealth orally of the
circumstances within one working day after Settlers become aware
of them, and shall provide written notice to EPA and the
Commonwealth within nine (9) working days thereafter. The
written notice shall describe in detail the anticipated length of
the delay, the precise cause or causes of the delay, the measures
taken or to be taken to prevent or minimize the delay, and the

timetable by which those measures will be implemented. Failure
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to give timely notice to EPA and the Commonwealth under this
paragraph shall constitute a waiver of any claim of Force Majeure
with respect to the circumstances in question.

C. 1If EPA and the Commonwealth agree that a delay in
performance is or was caused by a Force Majeure event, the
Parties shall modify, or shall ask the Court to modify, this
Consent Decree (or affected plans or schedules developed under
this Consent Decree) to provide additional time for performance,
which time shall in no event be longer than the delay resulting
from the Force Majeure event, including any unavoidable delay
associated with restarting interrupted activities. 1In
proceedings on any dispute regarding a delay in performance,
Settlers shall have the burden of proving (1) that the delay is
or was caused by a Force Majeure event, and (2) that the amount
of additional time requested is necessary to compensate for that
event.

XXII.

DISPUTE RESOIUTION

A, Any dispute between Plaintiffs and Settlers which arises
under or with respect to this Consent Decree shall in the first
instance be the subject of informal negotiations between the
parties to the dispute for a period of up to thirty (30) days
from the time written notice of the existence of the dispute is
given by any Party to EPA, the Commonwealth, and Settlers. The
period for negotiations may be extended by agreement between

Plaintiffs and Settlers.
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B. If a dispute relating to the selection, extent, or,
adequacy of any aspect of the Work is not resolved within fifteen
(15) days after notice of the existence of the dispute is given,

Settlers shall have the right to submit the dispute, in writing

or in person at EPA’s sole option, within five (5) days
thereafter to the Chief, Massachusetts Superfund Section, EPA
Region I. If Settlers submit the dispute to the Chief,
Massachusetts Superfund Section within that time, the period for
informal negotiations shall end when that official notifies
Settlers of EPA’s position on the disputed matter.

C. In the event that the parties cannot resolve a dispute
by informal negotiations under the preceding paragraphs, then the
position advanced by Plaintiffs shall be considered binding
unless, within ten (10) days after the end of the informal
negotiations period, Settlers file a petition with this Court
setting forth the matter in dispute, the efforts made by the
parties to resclve it, the relief requested, and the schedule, if
any, within which the dispute must be resolved to ensure orderly
implementation of this Consent Decree. Any party may present a
disputed matter to the Court before the end of the thirty-day
period if stipulated penalties are accruing with respect to the
disputed matter or the matter otherwise requires early
resolution. The dispute resolution procedures of this Section
shall be the exclusive mechanism to resolve disputes between
Plaintiffs and Settlers arising under or with respect to this

Consent Decree and, subject to the limitation in Section VII.E on
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the rights of Settlers other than Monsanto to invoke dispute
resolution with respect to remedial work (which limitation Qhall
not be construed to prevent any Settler from disputing an
assessment of stipulated penalties), shall apply to all
provisions of this Consent Decree unless otherwise expressly
provided.

D. The filing of a petition asking the Court to resolve a
dispute shall not of itself extend or postpone any ocbligation of
Settlers under this Consent Decree, provided that payment of
stipulated penalties with respect to the disputed matter shall be
stayed pending resolution of the dispute. Notwithstanding the
stay of payment, stipulated penalties shall accrue from the first
day of noncompliance with any applicable provision of this
Consent Decree. In the event that Settlers do not prevail on
the disputed issue, stipulated penalties shall be assessed and
paid as provided in Section XXIII. Stipulated penalties shall be
forgiven as to disputed matters on which Settlers prevail.

E. In proceedings on any dispute between Plaintiffs and
Settlers relating to the selection, extent, or adequacy of any
aspect of the Work, Settlers shall have the burden of
demonstrating that the position of EPA or the Commonwealth is
arbitrary or capricious or otherwise not in accordance with law.
For purposes of this Section, the adequacy of the Work includes:
(1) the adequacy of plans, procedures to implement plans, or any
other items relating to the selection or extent of any part of

the Work that require approval by EPA or the Commonwealth under
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this Consent Decree; and (2) the adequacy of work performed‘
pursuant to this Consent Decree.
XXIIT.
STIPU D PENALTIES

A. In the event that Settlers fail to comply with any
requirement of Sections VIII, XI, or XIII of this Consent Decree,
or to perform the required work properly by the deadlines set
forth in or prescribed under items 1(a), 1(b), 1(d), 1(g), 1{3),
i(m), 2(a), 3(a), 3(c), and 3(d) (minor milestones) of
Attachment D to the RD/AP, Settlers other than the Mark-Phillip
Trust shall pay, one-half tec EPA and cne-half to the
Commonwealth, stipulated penalties of $750 per day for each and
every such violation.

B. In the event that Settlers fail to comply with any
requirement applicable to them in Sections XIV, XIX, and XXVI.A
of this Consent Decree, or to perform the required work properly
by the deadlines set forth in or prescribed under items 1(h),
1(k), 2{(c), 3(e), 3(h), and 3(i) (major milestones) of
Attachment D to the RD/AP, Settlers other than the Mark-Phillip
Trust shall pay to EPR and the Commonwealth stipulated penalties
in the following amounts for each day of each and every violation

of said requirements:

Period of Noncompliance Penalty Per Violation Per Day
1st through 7th day $ 1,500
8th through 14th day $ 2,500
15th through 28th day S 4,000
29th through 60th day $ 6,000

Beyond 60 days $10,000
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One-half of the above amounts shall be payable to EPA and crie~
half to the Commonwealth.

C. In the event that any Settler that is a Landowner or any
Successor-in-Title (including the Custodial Trust) fails to
comply with any requirement of Sections VII.D or X (relating to
Institutional Controls), or refuses or denies access to property
required by Section XV.A, or fails to comply with the
requirements of Section XV.B (relating to notices and covenants
of access), that Seftler or Successor-in-Title shall pay to EPA
and the Commonwealth stipulated penalties in the following

amounts for each day of each and every violation of said

requirements:
Period of Noncompliance Penalty Per Violation Per Day
1st through 7th day $ 750
Bth through 14th day $ 1,500
15th through 28th day $ 2,500
29th through &60th day $ 4,000
Beyond 60 days $ 8,000

One-half of the above amounts shall be payable to EPA and one-
half to the Commonﬁealth.

D. Stipulated penalties shall begin to accrue on the day
that performance is due or noncompliance occurs, and shall
continue to accrue through the final day of correction of the
noncompliance. Nothing herein shall prevent the simultaneous
accrual of separate penalties for separate violations of this

Consent Decree.
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E. The obligaticons of Settlers other than the Mark-Phillip
Trust to pay stipulated penalties due under paragraphs A and B of
this Section shall be joint and several. All penalties due to
EFPA and the Commonwealth under this Section shall be paid within
forty-five (45) days of receipt by Settlers of notification of
noncompliance. Interest shall begin to accrue on the unpaid
balance at the end of the 45-day period, at the rate established
by the Department of the Treasury under 31 U.5.C. § 3717.

F. Stipulated penalties due to EPA shall be paid by
certified check payable to YEPA Hazardous Substances Superfund”
and shall be mailed to EPA Superfund, P.O. Box 371003M,
Pittsburgh, PA 15251, Stipulated penalties due to the
Commonwealth shall be paid by certified check payable to the
Commonwealth of_Massachusetts and shall be submitted to the
Massachusetts Department of the Attorney General, Environmental
Protection Division, One Ashburton Place, Boston, MA 02108.
Each check in payment of stipulated penalties shall be marked
with a reference to the Industri-Plex Site and the civil action
number of this matter and shall state that it is for stipulated
penalties.

G. The stipulated penalties set forth above shall be in
addition to any other remedies, sanctions, or penalties which may
be available to the United States or the Commonwealth or their
Agencies or Departments by reason of Settlers’ failure to comply
with requirements of this Consent Decree. The United States or

the Commconwealth may, in its sole discretion not subject to
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dispute resolution, waive or suspend the accrual of any
stipulated penalties due to it under this Section.
XXIV,
COVENANTS NO Q_SUE BY PILIAINTIFFS

A, Except as specifically provided in paragraphs C, D and
E of this Section, the United States and the Commonwealth
covenant not to sue or to take administrative action for Covered
Matters against Settlers, Settlers’ respective directors,
officers, employees, and agents acting as such, and beneficiaries
of the trusts whose trustees are Settlers to the extent such
beneficiaries were acting through the trusts. These covenants
not to sue extend only to Settlers and their respective
directors, officers, employees, agents, and beneficiaries acting
as specified above, and do not release any other person from
liability. With respect to all liability for Covered Matters,
except for future liabkility as described in the next sentence,
these covenants not to sue shall take effect (1) as to Settlers
other than the Mark-Phillip Trust, upon receipt by EPA and the
Commonwealth of the payments required by paragraphs A and B of
Section XIX, and (2) as to the Mark-Phillip Trust, upon
completion of the conveyances required by Section IX.B. For
purposes of this Section, future liability for Covered Matters
means liability relating to additional response activities at the
Site not identified in the ROD or the RD/AP and with respect to
which EPA or the Commonwealth, respectively, has made the finding

described in paragraph C or E.1 of this Section. With respect to
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any future liability of Settlers for Covered Matters under
federal law, these covenants not to sue shall take effect upon
certification by EPA of completion of the Remedial Action. With
respect to any future liability of Settlers for Covered Matters
under state law, including but not limited to Mass. G.L. c. 21E,
these covenants not to sue shall take effect upon concurrence by
the Commonwealth in EPA‘s certification of completion of the
Remedial Action. These covenants not to sue are conditioned, as
to each Settler, upon satisfactory performance by that Settler of
its or his obligations under this Consent Decree. Certification
of completion under Section XVII shall constitute EPA’s final
determination of satisfactory performance of the activities
covered by the certification. Concurrence by the Commonwealth in
such certification shall constitute the Commonwealth’s final
determination of satisfactory performance of the activities
covered by the certification.

B. Except as provided in paragraph F of this Section,
Covered Matters shall include any and all civil liability to the
United States for causes of action arising under Sections 106 and
107(a) of CERCLA and Section 7003 of SWDA, and to the
Commonwealth under Section 107(a) of CERCLA, Mass, G.L. ¢. 21E,
Mass. G.L. ¢. 21C, Mass. G.L. ¢. 21, § 27(14), and Mass. G.L. c.
21H, relating to response costs incurred prior to the date of
ledging of this Consent Decree and the following conditions at

the Site as of the date of entry of this Consent Decree:
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(1) soil contamination which does not cause or
contribute to groundwater contamination:

(2) air contamination; and
(3) groundwater contamination to the extent, and only
to the extent, that it results from the presence of
benzene and toluene on or at the Site in the plumes
_ depicted on Attachment G to the RD/AP.
With respect to the Mark-Phillip Trust only, and notwithstanding
paragraph F(5) of this Section, Covered Matters shall also
include any and all civil liability to the United States for
causes of action arising under Sections 106 and 107 (a) of CERCLA
and Section 7003 of SWDA, and to the Commonwealth under Section
107(a) of CERCLA, Mass. G.L. c. 21E, Mass. G.L. c. 21C, Mass.
G.L. ¢. 21, § 27{14), and Mass. G.L. c. 21H, relating to the
activities described in Section IX.G of this Consent Decree, to
which EPA or the Commonwealth may apply any funds in the Escrow.
C. Pre-certification reservations. Notwithstanding any
other provision of this Consent Decree, the United States and the
Commonwealth reserve the right to institute proceedings in this
action or in a new action seeking to compel Settlers (1) to
perform additional response actions at the Site or (2) to
reimburse the United States and/or the Commonwealth for response
costs if, prior to certification of completion of the Remedial
Action:
(i) conditions at the Site, previously unknown

to the United States, are discovered after

the entry of this Consent Decree, or
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(ii) information is received after the entry of this
Consent Decree, .
and the EPA Administrator or his delegate finds, based on these
previously unknown conditions or this information together with
any other reievant information, that the Work is not protective
of human health and the environment.

D. Post-certification reservations. Notwithstanding any

other provision of this Consent Decree, the United States and the
Commonwealth reserve the right to institute proceedings in this
action or in a new action seeking to compel Monsanto and Owner
Defendants (1) to perform additional response actions at the Site
or (2) to reimburse the United States and/or the Commonwealth
for response costs if, subsegquent to certification of completion
of the Remedial Action:
(i} conditions at the Site, previously unknown to
the United States, are discovered after the
certification of completion, or
(ii) information is received after the certification of
completicon,
and the EPA Administrator or his delegate finds, based on these
previously unknown conditions or this information together with
any other relevant information, that the Work is not protective
of human health and the environment.
E. Commonwealth reservations under state law.
1. Notwithstanding any other provision of this Consent

Decree, the Commonwealth reserves the right to institute
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proceedings in this action or in any new action under state law,
including but not limited to Mass. G.L. c¢. 21E, against any or
all of the Settlers, if prior to concurrence by the Commonwealth
in EPA’s certification of completicn of the Remedial Action,

- (i) conditions at the Site, previously unknown to the

Commonwealth, are discovered after entry of this Consent

Decree, or

(ii) information is received after the entry of this

Consent Decree,
and the Commonwealth finds, baséd on these previously unknown
conditions or this information together with any other relevant
information, that the Work is not protective of human health and
the environment.

2. Notwithstanding any other provision of this Consent

Decree, the Commonwealth reserves the right to institute
proceedings in this action or in any new action under state law,
including but not limited to Mass. G.L. c. 21E, against Monsanto
and Owner Defendants, if subsequent to concurrence by the
Commonwealth in EPA’s certification of completion of the Remedial
Action,

(i) conditions at the Site, previously unknown to the
Commonwealth, are discovered after the Commonwealth has
concurred in EPA’s certification of completion of the
Remedial Action, or

(ii) information is received after the Commonwealth has
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concurred in EPA‘’s certification of completion of the
Remedial Action,

and the Commonwealth finds, based on these previously unknown

conditions or this information together with any other relevant

information, that the Work is not protective of human health and
the environment.

F. The covenants not to sue set forth above dc not pertain
to any matters other than those expressly specified to be

Covered Matters. The United States and the Commenwealth reserve

all rights against Settlers with respect to all other matters,

including but not limited to:

(1) claims based on a failure by any Settler to meet
a requirement of this Consent Decree;

(2) claims based on the failure of any Settler who is a
Landowner or any Successor-in-Interest (including
the Custodial Trust) to comply with any applicable
requirement of Sections VII.D or X (relating to
Institutional Controls) or Section XV.A and B
(relating to access);

(3) 1liability arising from the past, present or future
disposal, release or threat of release of Hazardous
Substances outside of the Site and not attributable
to the Site;

(4) 1liability for the dispcsal of any Hazardous

Substances taken from the Site;
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(5) 1liability for groundwater contamination, other than
as described in paragraph B(3) above, or for soil
contamination that causes or contributes to
groundwater contaminatiocn; or
(6) 1liability for damages for injury to, destruction
of, or loss cof natural resources.

G. Settlers shall have the benefits of Section 113(f) of
CERCLA and Mass. G.L. c. 231B and any other applicable law
limiting their liability to persons not a party to this Consent
Decree, or affording them rights of contribution or other rights
to recover costs or damages relating to the Site from such
persons.

H. Notwithstanding any other provision of this Consent
Decree, the United States and the Commonwealth retain all
authority and reserve all rights to take any and all response
actions authorized by law.

XXV,

COVENANTS BY AND AMONG SETTLERS

A. Settlers hereby covenant not to sue the United States
or the Commonwealth for any claims related to or arising from the
Work or this Consent Decree {excepting any claims they may have
under Section 106(b) of CERCLA relating to an emergency response
action taken by Settlers solely pursuant to Section XVIII.A}, or
for any claims related to any response costs incurred by any
Settler in connection with the Site prior to the lodging of this

Consent Decree, including any direct or indirect claim for
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reimbursement from the Hazardous Substances Superfund established
pursuant to Section 221 of CERCLA, 42 U.S.C. § 9631. Nothiﬁg in
this Consent Decree shall be deemed to constitute
preauthorization of a claim within the meaning of Section 111 of
CERCLA, 42 U.S8.C. § 9611, or 40 C.F.R. § 300.25(d}.

B. Settlers reserve all of their defenses with respect to
the claims reserved by Plaintiffs in Section XXIV.C.-F.

€. Each Settler covenants not to sue, or teo maintain or
assert any claim against, any other Settler in connection with
any claim arising out of or relating to Covered Matters or the
alleged storage, treatment, handling, disposal, transportation,
presence, actual or threatened release, or discharge of any
materials at, to, on, onto, in, into, upon, from, or near the
Site, including but not limited to claims for payments or
contribution made under this Consent Decree, claims for
diminution in value of a Settler’s property, and claims relating
to the Site that have been or could have been asserted in

Augustine F. Sheehy v. Willjam F. D’Annolfo, et al., Middlesex

County (Massachusetts) Superior Court, Civil Action No. 87-292,

and Auqustine F. Sheehy v. Lipton Industries, Inc., Middlesex

County (Massachusetts) Superior Court, Civil Action No. 82-3883.
These covenants not to sue shall not apply to (1) claims to
enforce the terms of this Consent Decree or the Remedial Trust
Agreement or Custodial Trust Agreement, (2) claims for
contribution or indemnification arising out of or relating to

subsequent suits or administrative actions by the United States
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or the Commonwealth or subsequent suits by persons or entities
not parties to this Consent Decree, and (3) claims arising Sut of
or based upon Hazardous Substances brought to the Site after
October 28, 1988.

XXVI.

ACCESS TO INFORMATION

A. Settlers shall provide to EPA and/or the Commonwealth,
upon request, all non-privileged documents and information within
their possession and/or control or that of their contractors or
agents relating to activities at the Site or to the
implementation of this Consent Decree, including sampling,
analysis, chain of custody records, manifests, trucking logs,
receipts, reports, sample traffic routing, correspondence, or
other documents or information related to remedial activities.
Settlers shall also make available to EPA and the Commonwealth
their employees, agents, or representatives with knowledge of
relevant facts concerning the performance of the Work for
purposes of investigation, information gathering, or testimony.

B. Documents or information are privileged for purposes of
this Section if they would be exempt from discovery by Plaintiffs
in litigation against Settlers and from an information request
or subpoena under 42 U.5.C. §§ 9604(e) or 9622(e)(3) (B)y. If
Plaintiffs request documents or information that a Settler
believes to be privileged, the Settler in question shall, within
ten (10) days of receipt of the reguest, provide EPA and the

Commonwealth with a list of the items alleged to be privileged,
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including a description of the nature and subject matter of each
item and a statement of the nature of and basis for the pri&ilege
claimed. No claim of privilege shall be made with respect to any
sampling or analytical data or any other documents or information
evidencing conditions at or around the Site, unless the substance
of all such information regarding those conditions in Settlers’
possession or control is or has been made available otherwise to
Plaintiffs.

C. All data, factual information, or documents submitted to
EPA or the Commonwealth by or on behalf of Settlers may be made
available for public inspection unless Settlers demonstrate that
the data, factual information, or documents satisfy the
requirements of 42 U.S.C. § 9604(e)(7)(E) and (F).

D. Upon request, Settlers, EPA, and the Commonwealth shall
provide each other with split samples of any samples collected in
carrying out any requirement of this Consent Decree. Not less
than seven (7) days in advance of any sampling pursuant to this
Consent Decree, Settlers shall notify EPA and the Commonwealth of
the sampling date, sampling media, and numbers of samples to be
taken from each medium. EPA and the Commonwealth shall provide
Settlers with seven (7) days advance notice of any sampling by or
for them at the Site, if practicable. This provision shall not
be construed as limiting the authority of EPA or the Commonwealth
to collect samples and infermation under applicable federal or

state regulatory autherity, which federal or state regulatory
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authority is not subject to dispute resolution procedures under
this Consent Decree.

E. The Parties waive any objection to the admissibility in
evidence (without waiving any objection as to weight) of the
results of any analyses of sampling conducted by or for them at
the Site or of other data gathered pursuant to this Consent
Decree that has been verified by the quality assurance/quality
control procedures established pursuant to the RD/AP.

XXVII.
RETENTION OF RECORDS

A. Until six years after the completion of the Work, each
of the Settlers shall preserve and retain all records and
documents now in its possession or control that relate in any
manner to the Site.

B. Until completion of the Work and termination of this
Consent Decree, Settlers shall preserve, and shall instruct
their contractors and agents to preserve, all documents, records,
and information of whatever kind, nature or description relating
to the performance of the Work. Upon completion of the Work,
Settlers shall deliver all such documents, records and
information to EPA. EPA may in its sole discretion waive this
requirement. Settlers may retain duplicates of any or all such

documents delivered to EPA.
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XXVIII.

NOTICES AND SUBMITTALS

Whenever, under the terms of this Consent Decree, written
notice is required to be given or a report or other document is
required to be sent by one party to another, it shall be directed
to the individuals and addresses specified below, unless those
individuals or their successors give notice of changes to the
other parties in writing. Written notice in accordance with this
Section shall constitute complete satisfaction of any written
notice requirement of the Consent Decree with respect to the
United States, EPA, the Commonwealth, Settlers, and the Mark-
Phillip Trust, respectively. Notice shall be deemed given upon
the earlier of delivery or three (3) days after deposit in the
first-class United States mail.

As to the United States:
Chief, Environmental Enforcement Section
Land and Natural Resources Division
Department of Justice
10th & Pennsylvania Avenue, N.W.
Washington, D.C. 20530

RE: DOJ ¢ 90-11-2-228

and
Director, Waste Management Division
United States Environmental
Protection Agency, Region I

JFK Federal Building
Boston, MA 02203
As to EPA:

The EPA Remedial Project Manager



- 76 -
As to the Commeonwealth:
The Commonwealth Remedial Project Manager
and
Chief, Environmental Protection Division
Department of the Attorney General
One Ashburtcon Place, Room 1902
Boston, MA 0210B-1698

As to the Settlers:

The Settlers’ Coordinator

As to the Mark-Phillip Trust:

William F. D’Annolfo
2 Frederick Drive
Andover, MA 01801
XXTX.

EFFECTIVE AND TERMINATION DATES

A. The effective date of this Consent Decree shall be the
date upon which this Consent Decrée is entered by the Court.

B. The requirements of this Consent Decree shall terminate
upon completion of the Work, as certified by EPA in consultation
with the Commonwealth or determined by the Court, except that the
requirements of the following provisions shall remain in full
force and effect until otherwise agreed by the Parties and
approved by the Court: Sections IX.A and C (the Custodial Trust):
X.A, C and D (Institutional Controls); XI (Settlers’
Coordinator); XIII.D (annual reports); XV.A and B (access); XXII
(dispute resolution); XXIII.C - G (stipulated penalties); XXVII
{retention and delivery of records); and XXVIII (notices).

Termination of this Consent Decree shall not affect the Covenants
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Not to Sue (Sections XXIV and XXV above), including the
provisions relating to reopening of this matter contained in
Section XXIV.D and E.
XXX.
RETENTION OF JURISDICTION

This Court will retain jurisdiction for the purpose of
entering such further orders, direction, and relief as may be
necessary or appropriate for the construction or modification
{subject to Section XXXI) of this Consent Decree, or to
effectuate or enforce compliance with its terms, or to resolve
disputes in accordance with Section XXII hereof.

XXXI.
MODIFICATION

No material modification shall be made to this Consent
Decree without written notification to and written approval of
all Parties and the Court, except that modifications that do not
affect the rights and obligations of the Mark-Phillip Trust may
be made without its consent. The notification required by this
Section shall set forth the nature of and reasons for the
requested modification. No oral modification of this Consent
Decree shall be effective. Modifications that do not materially
affect this Consent Decree may be made upon the written consent
of all Parties affected by the modifications. Nothing herein
shall be deemed to alter the Court’s power to supervise or modify

this Consent Decree.
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XXXII.

PUBLIC COMMENT

Final approval and entry of this Consent Decree are subject
to the requirements of Section 122(d) (2) of CERCLA, 42 U.S.C.

§ 9622(d) (2), and 28 C.F.R. § 50.7.
XXXIII.
SIGNATORIES

A. Each undersigned representative of a party to this
Consent Decree certifies that he or she is fully authorized to
enter intoc the terms and conditions of this Consent Decree and to
execute and legally bind such party to this document.

B. Each Settler shall identify, on the attached signature
page, the name and address of an agent who is authorized to
accept service of process by mail on behalf of that party with
respect to all matters arising under this Consent Decree.
Settlers hereby agree to accept service in that manner and to
waive the formal service requirements set forth in Rule 4 of the
Federal Rules of Civil Procedure, including service of a

summons, and any applicable local rules of this Court.

ZLAL (fZ%%mrf/

SO ORDERED THIS DAY OF ., 19B9.

United States District Judge
District of Massachusetts
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[Consent Decree relating to Industri-Plex Site in United States
v. Stauffer Chemical Co., et al., (D. Mass.)]

THE UNDERSIGNED PARTIES enter into this Consent Decree relating
to the Industri-Plex Superfund Site and submit it to the Court

that it may be approved and entered.

FOR THE UNITED STATES OF AMERICA

Date:

Roger J. Marzulla

Assistant Attorney General

Land and Natural Resources
Division

U.S. Department of Justice

Washington, D.C. 20530

William D. Brighteon

Senior Lawyer

Environmental Enforcement Section

Land and Natural Resources
Division

U.S. Department of Justice

Washington, D.C. 20530

Thomas L. Adams, Jr.

Assistant Administrator for
Enforcement and Compliance
Monitoering

U.S. Environmental Protection
Agency

401 M Street, S5.W.

Washington, D.C. 20460
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v. Stauffer Chemical Co., et al. (D. Mass.))

/D0«

Michael R. Deland

Regional Administrator, Region I

U.S. Environmental Protection
Agency

JFK Federal Building

Boston, MA 02203

. ;ﬁ//uﬁv:g/ /f Vhoezobi
|

Gregory M.’ Kennan

Assistant Regional Counsel

U.S. Envircnmental Protection
Agency, Region I

2203 JFK Federal Building

Boston, MA 02203

(617) 565-3334
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v. Stauffer Chemical Co., et al. (D. Mass.)]

Date: {lembeyiq,45%

FOR THE COMMONWEALTH OF MASSACHUSETTS

JAMES M. SBANNON
ATTORNEY GENERAL

M s tugn PNevao
By Madelyn Moris
Assistant Attorney General
Commonwealth of Massachusetts
One Ashburton Place
Boston, Massachusetts 02108

Dt Pk

S. Greenbaum, Commissioner
Department of Environmental Quality
Engineering
Commonwealth of Massachusetts
One Winter Street
Boston, Massachusetts 02108
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Y. Stauffer Chemjcal Co., et al, (D. Mass.)) -

FOR STAUFFER CHEMICAL COMPANY

/-——‘
Date: 0/2 6/8€ éﬁw:z L. A,
. / .
(ﬂ@aAILJ*<4Mia$147péG~f
Agent Authorized to Accept Service on Behalf of Stauffer
Chemical:
Name: C. k@lu%, 5;??”4
Title: i%ﬁ foteset Crumetd
Address: ICL Greticap Dwmg -
_&:amd._%dt;ud_w_:fm‘rw
._M&Em,&:,._&'-' 1989 7
FOR ICI AMERICAN HOLDINGS, INC., AND
STAUFFER MANAGEMENT COMPANY
Date:

Agent Authorized to Accept Service on Behalf of ICI and
Stauffer Management:

Name:
Title:
Addrass:
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FOR STAUFFER CHEMICAL COMPANY

Date:

Agent Authorized to Accept Saervice on Behalf of Stauffer
Chemical:

Name:
Title:
Address:

FOR ICI AMERICAN HOLDINGS 1INC., AND
STAUFFER MANAGEME COMPANY

Date: October 28, 1988 \—ﬂ’d»m

Agent Authorized to Acceﬁt Service on Behalf of ICI and
Stauffer Management:

Name: Jos
Title: Assistant General Counsel
Addreass: Concord Pike & New Murphy Rd.

Wilmington, DE 139897
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[Consent Dacrea relating to Industri-Plex 8ite in Lnited States

v, Staulfer Chemical Co.. et al, (D. Nass.)]

FOR MONSANTO COMPANY

Date: Qpirelts, 21 428 ‘ﬁm_m__} . Z g E %’L

Agent Authorized to Accept Service on Beahalf of Monsanto:

Name: €..I. Corporation
Title:
Address: 906 iv eet

St. Louis, Missouri 63101

M.ﬂnnmmm
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WILLIAM F. D'ANNOLFO,
individually and as Trustee of
the Mark-Phillip Trust, created
by Declaration of Trust dated
November 4, 1964, and recorded
with the Middlesex County
Southern District Registry of

Di;;ﬁ in Book 103249, fage 453.

Wilfiam F. p'ANno
2 Frederick Street
Andover, MA 01810

DATE :

Agent Authorized to Accept Service on Behalf of Mark-Phillip
Trust:

Name: As Stated Above

Title:

Address:
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JOHN A. DELROSSI, individually
and as Trustee of the Mark-
Phillip Trust, created by
Declaration of Trust dated
November 4, 1964, and recorded
with the Middlesex County
Southern District Registry of

Dzz7s in Book 10749, sPage 453.
DATE: : > /5 éx/w /LW_, ‘

n A. Delrossi
Ohe Ruth Street

unenberg, MA 01462

Agent Authorized to Accept Service on Behalf of Mark-Phillip
Trust:

Name: As Stated Above

Title:

Address:
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SHIRLEY J. MARTINEK,
individually and as Trustee of
the Mark-Phillip Trust, created
by Declaration of Trust dated
November 4, 1964, and recorded
with the Middlesex County
Southern District Registry of
Deeds in Book 10749, Page 453.

hrd ” a
DATE: @my XP 1958 \M%,,Q’»W )
) - Shirle / Martinek handl
§ Victeria Lane

Stoneham, MA (02180

Agent Authorized to Accept Service on Behalf of Mark-Phillip
Trust:

Name: As Stated Above

Title:

Address:
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SAMUEL SAITZ,

individually and as former
Trustee of the Mark-Phillip
Trust, created by Declaration
of Trust dated November 4,
1964, and recorded with the
Middlesex County Southern
Distrigt Registry of Deeds

DATE : d«d-;ﬂ-{f« 2/ ,«;;{F

amuel Sait
175 Highland A
Needham, MA (02194

Agent Authorized to Acceot Service on Behalf of Mark-Phillip
Trust:

Name: ,Sgtndug:[4 ST TN
Title:
Address: /75-" 'f///?wa 4‘-(

fureddfopnn flees bilss b B>
OH O 4
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[Consent Decree relating to Industri-Plex Site in Unjted States
v, Stauffer Chemical Co,, et al., (D. Mass.)]

FoOr BOSTON EDISON COMPANY

Date: October 28, 1988

C. Bruce Damrell
Vice President
Boston Edison Company

Agent Authorized to Accept Service on Behalf of Settler
Named Above:

Nanme:
Title: General Counsel

Address: Boston Edison Company
0 o

T
Boston, MA 02199
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(Consent Decrea relating to Industri-Plex Site in unu_e_q_g;_nm
v, Stauffer Chemical Co,, et al, (D. Mass.)] _

For The Boyd Corporation

Date: . /d/z_‘r/ﬂ

Agent Authorized to Accept Service on Behalf of Settler
Named Above:

Name: Wl“% T\&“\{

Title: OOt Mpmac e

Address: ¥y Beud (A pwstus
W2 S(owwnct Wan
weleorn MR D) 8 01

."
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FOR Jesden Dugaza Adefise Dgsoty
) i .
7 ofo

Date: _Ccteber 47 /IFF

Agent Authorized to Accept Service on Behalf of Settler
Named Above:

Name: Srp Lon DIsF2
Title: N - Zivaftrr
Address:

Vo7 RS M- - WA

1.0GEICT

! L oV ALRIAL PROTECTION .
] LAYy h"-i ".A. CBUHS.‘EL |

-

-t
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[Consent Decree relating to Industri-Plex Site in United States
{D. Mass.)]

FOR Nodraer Realty Trust

Date: /Qé '{/’F

&ji?n J. Mulkerin, Trustee
Date: /0’(2.7 EE i/;?:ﬁlmé é - :2;‘?;;4-%;%5
' ry E itzger r Trustee
Agent Authorized to Accept Service on Behalf of Settler
Named Above:

Name: John J. Mulkerin
Titla: © Trustee
Address: 120 Commerce Way

Woburn, MA 01801
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REMEDIAL DESIGN/ACTION PLAN

A. PURPGSE OF PLAN

This Remedial Design/Action Plan (RD/AP) defines the
remedial activities to be undertaken by Settlers under this
Consent Decree to complete fhe remediél response at the“Industri-
Plex Site as defined in the United States Environmental
Protection Agency (EPA) Record of Decision (ROD) signed by the
Regicnal Administrator, Region I, on September 30, 1986. Parts
B, ¢, and D of this Appendix I set forth a description of the
remedies for scils, air, and water respectively. Parts E and F
of this Appendix I set forth the requirements and procedures that
the Settlers shall follow during the Remedial Design and Remedial

Action phases of the work.

B. REMEDY FOR CONTAMIN. SOILS

The remedial action for scils, sediments and sludges
contaminated with Hazardous Substances, other than those enmitting
odors, shall include site grading, capping with a permeable soil
cover, excavation, dredging, and/or consclidation for all areas
containing Hazardous Substances at concentrations above
established action levels, and development of Institutional
Controls for all areas containing hazardous substances at greater
than background levels to ensure the long-term effectiveness of

the remedial action.



1. Action lLevels for Metals

The action levels established in the ROD for Hazardous
Substances other than odors in soils, sediments and sludges are
300 parts per million (ppm) arsenic, 600 ppm lead and 1000 ppm
chromium,

2. Contaminated Soils

Settlers shall design and implement remedial action for
soils contaminated with Hazardous Substances above the action
level for metals that shall consist of site grading and capping,
together with Institutional Controls as described in Attachment
B. Areas of soils contaminated with Hazardous Substances, as far
as is currently known, are shown on Attachment F. Note that East
Hide Pile remedial action is covered under Part C of this RD/AP.
Areas already covered adequately by buildings, roadways, parking
lots, or other ground-covering features, would not receive cover
material, instead allowing the structures themselves to act as
the protective cap.

For small areas on-Site, such as the landscaped areas
between buildings and parking lots, Settlers may propose
location-specific alternatives to capping consisting of
excavation of contaminated soil and consolidation on-site with
similarly contaminated soils, or placement of a protective layer
such as asphalt to cap the contaminated soils.

Settlers shall design and implement the remedial actions for

contaminated soils in accordance with the following reguirements:
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(1) Cap design and construction activities shall be in
accordance with regulations and/or guidance on cap design
for permeable covers as summarized in Attachment A hereto;
provided that an alternative permeable cap design including
- a design using a permeable synthetic fabric and a soil layer
less than 30 inches in depth, may be used in all areas of
the Site where Settlers demonstrate to EPA and the
Commonwealth that the alternative cap design will perform as
well as or better than the permeable cap designh summarized
in Attachment A. The primary factors to be considered by
EPA and the Commonwealth in evaluating the performance of an
alternative cap design are:

(a) assurance that direct contact with
contaminated soils will be eliminated:

(b) effects of the freeze/thaw cycle on long term
erformance;

(c}) effects of erosion on performance:

(d) durability and long term reliability of the
design and its components (e.g. the durability and
reliability of any synthetic materials and of any
joints in such materials); and

(e) adequacy of plans and procedures to assure
quality control during installation.

Settlers shall propose any alternative cap design no later
than thirty (30) days after the entry of this Consent
Decree. EPA in consultation with the Commonwealth shall
complete its evaluation of the general adequacy of any
alternative cap design as socn as practicable after Settlers

have provided information that EPA in consultation with the
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Commonwealth deems sufficient for assessment of the above

factors, and in no event later than one hundred eighty (180)

days after the entry of this Consent Decree. EPA in

consultation with the Commonwealth may reject any

alternative cap desigqﬁfor failure to achieve the specified

- performance factors or for lack of sufficient information

upon which to base a decision. After having given general

approval of the use of any alternative cap design in the
Site, EPA in consultation with the Commonwealth may

disapprove the use of the alternative design at specific
locations based on location-specific performance factors.

(2) Site grading and cap installation shall be in
accordance with good engineering practices and consistent
with 40 CFR § 264.303(a).

(3} Site grading and capping activities in or
affecting floodplains shall be ceonsistent with Executive
Order 11988 § 2(a)(1):; and activities in or affecting
wetlands shall be consistent with Executive Order 11990 §

2(a) (2).

(4) Survey of the Site shall be conducted consistent

with 40 CFR §§ 264.309 and 264.116 and sufficient to
implement Section XIV.B.(2) of the Consent Decree.

(5) Closure performance standards and certification
shall be consistent with 40 CFR § 264.111 (a) and (b).

{6) Site security shall be provided consistent with

40
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CFR § 264.14 and in accordance with any site security
requirements developed pursuant to Attachment B.

(7) Post-closure care and use of the property and
‘monitoring shall be consistent with 40 CFR §§ 264.117,
264.310(b) (1), (3),(4) and (5) and any additional
requirements developed pursuant and Attachment B.

(8) Air monitoring shall be conducted in accordance

with regquirements defined during the Remedial Design.

3. min an

For areas where Hazardous Substances above action levels are
in direct contact with wetlands or surface water bodies or
abutting such wetlands or surface water bodies, Settlers shall
use the appropriate action listed below to eliminate the actual
or potential adverse impact resulting from the contact of
Hazardous Substances with such wetlands or surface water bodies.

First, for all wetlands (including the Chromium Lagoons, the
general location of which is shown on Attachment ¥F), drainage
streams, ditches, and ponds where there are no odor-emitting
Hazardous Substances (e.g. hide wastes), Settlers shall dredge
the Hazardous Substances or remove them by another method shown
to be environmentally protective and approved by EPA in
consultation with the Commonwealth under this Consent Decree.
Hazardous Substances removed from such areas shall be
consolidated in other areas of the Site which contain such

Hazardous Substances and which will be covered as part of the
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approved remedial action. Settlers shall design the protective
cover abutting wetlands, streams, ditches and ponds, and shall
use excavation/consolidation only as necessary, to maintain the
existing contours of the water body and to accommodate the
increased erosion potential in such areas.

' fér man-made drainage swales, Settlers may propose
culverting to cover the sediment as an alternative to removal of
the sediment. Settlers shall demonstrate the acceptability of
such an alternative during Remedial Design.

Second, for wetland areas or surface water sediments
containing hide materials that have the potential for odor
release, Settlers shall cover the deposits in-situ, minimizing to
the extent practicable the impact on the wetlands. The general
locations of hide materials, as far as is currently known, are
shown on Attachment F.

The following additional requirements shall apply to the
remedial actions for contaminated sediments and sludges:

(1) Bulkheading and capping activities associated with
odor emitting Hazardous Substances (e.g. hide wastes) in
direct contact with surface waters and wetlands including,
but not limited to, such portions of the East and West Hide
Piles, shall be consistent with the technical requirements
of subparts B.2.(1-8) above.

(2) Excavation (dredging) and on-site consclidation

and capping of other Hazardous Substances {(e.g. metals) in

direct contact with surface waters and wetlands including,
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but not limited to, areas of the pond between the East and
West Hide Piles, the discharge stream for that pond, the
drainage ditch paralleling New Boston Street and the
drainage swale adjacent to the Chromium Lagoons, shall be
consistent with subparts B.2.(1-§} above and the fql;pwing

' requirements:

(a) National Ambient Water Quality Criteria and
the Massachusetts Water Quality Standards for the
Hazardous Substances present at the Site;

(b) NPDES technical requirements as codified in
40 CFR Part 122, relative to dewatering, treatment and
discharge of pond and surface drainage waters from
controlled (e.g. bulkheaded) work areas and sediment
dewatering activities; and

{c) restoration of the wetlands consistent with

40 CFR Part 6, Appendix A, § 6(a)(5).

cC. EMED R_TH DE P

The remedial action for control of air emissions is intended
to mitigate the release or threat of release of Hazardous
Substances, including odors associated with decaying hide waste,
in the East Hide Pile. The general location of the East Hide
Pile is shown on Attachment F.

The remedial action shall consist of stabilizing the side
slopes of the East Hide Pile, installing a gas collection layer,

capping with a synthetic membrane to establish impermeability,
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and soil cover in accordance with Attachment A, and treating
gaseous emissions with either activated carbon or thermal
oxidation. EPA in consultation with the Commonwealth will
approve the final decision as to which gas treatment system to
install after the impermeable cover and gas collection system
have been constructed and the pile allowed to reach equilibrium.
Settlers shall operate a temporary gas treatment system and shall
monitor gas generation and pile settlement until the pile has
reached equilibrium. The final decision regarding the permanent
gas treatment system will be to provide the most efficient and
cost effective long-term remedy to the emission of cdors and
other Hazardous Substances based on the characteristics of the
gaseous discharge and other engineering criteria established
during the Remedial Design process. EPA in consultation with the
Commonwealth will specify the final treatment decision in a
subsequent document.

The fellowing additional requirements shall apply to the air
remedy:

(1} technical requirements and standards of the Clean

Air Act (CAA) and Massachusetts Regulations for the Control

of Air Pollution 310 CMR 7.00 and especially 7.09 as

mandated by Mass G. L. €. 111, §§ 142B and 142D;

(2) technical requirements of Section 404(b) (1) of the
Clean Water Act (CWA), 33 U.S.C. § 1344; and

(3) the requirements of B.2.(1)-(8) above.



D. GROUNDWATER REMEDY

The remedial action for groundwater shall include an interim
remedy of pumping and treating "hot spot" areas of groundwater
contamination and the concurrent development and implementation
of a Groundwater/Surface Water Investigation Plan (GSIP) to

evaluate Site-wide groundwater and surface water contamination.

1. Interim Groundwater Remedy

Settlers shall design and implement an interim groundwater
remedy that shall consist of several interceptor/recovery wells
located to capture the identified plumes of Hazardous Substances
(benzene and toluene) migrating in groundwater, construction of a
treatment system, and operation and maintenance of these remedial
components until the appropriate performance standards are
achieved. The general area of groundwater contamination "hot
spots" as known in 1984 and the general location of the
interceptor wells related to the interim remedy are shown on
Attachment G. Settlers shall pretreat recovered groundwater to
control odors and to remove dissolved or suspended Hazardous
Substances, and shall subject the recovered groundwater to air
stripping to remove volatile Hazardous Substances. Settlers
shall during Remedial Design identify appropriate performance
standards for groundwater and effluent water guality and shall
subnit these proposed performance standards to EPA and the

Commonwealth for review and approval. The treated effluent shall
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be discharged via a subsurface leaching pit to be located on-Site
in an upgradient portion of the acuifer.
Settlers shall consider the following requirements in the
design of the interim groundwater remedy: _—

(1) post closure care and groundwater monitoring
consistent with 40 CFR Part 264, Subpart F;

(2) technical requirements and standards of the Safe
Drinking Water Act, 40 CFR Parts 141 and 142;

(3) EPA's Groundwater Protection Strategy gquidelines;

(4) requirements of Section 303 of the Clean Water Act
and the National Ambient Water Quality Criteria for benzene,
toluene and any other Hazardous Substances contained in the
plumes addressed by the interim remedy:

(5) requirements of the National Pollutants Discharge
Elimination System, CWA Sections 402(a)(1)-(3); and

(6) requirements, standards and the unit risk
guidelines of the Clean Air Act.

2. Groundwater/S Water Investigation Plan (GSIP

Settlers shall develop and implement the GSIP as part of the
Remedial Design. The GSIP shall fulfill the requirements and
objectives of a Remedial Investigation, and will be incorporated
into a Multiple Source Ground Water Response Plan (MSGWRP)
leading to selection of a final remedy for area wide groundwater
and surface water contamination. Settlers shall conduct the GSIP

in accordance with the scope of work in Attachment H.
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E. REMEDIAL SIGN
The remedial design process shall consist of a pre-design
phase and a remedial design phase. Settlers shall prepare
separate work plans for each phase and shall submit them to EPA
and thg Commonwealth fo:”:gview and approval. The Pre~Design
wOrk Plan and the Remedial Design Work Plan shall address, at a
minimum, the items included below in subparts 2 and 4 below,
respectively.
1. Initial Remedial Steps

a. Within fifteen (15) days following the entry of
this Consent Decree, Settlers shall complete an inspection of the
existing Site security fence and within thirty (30) days
following such site inspection shall implement all fence repairs
necessary to prevent unauthorized entry to the fenced portions of
the Site. Settlers shall be responsible for maintenance of this
fence and any other necessary security fencing on all areas of
the Site until certification of completion of the Remedial
Action. Settlers shall thereafter be responsible for maintenance
of appropriate portions of the Site security fencing as provided
for in the Operation and Maintenance Plan to be developed
pursuant to section E.4.a.(6) below.

b. Within fifteen (15) days after entry of this
Consent Decree, Settlers shall submit to EPA and the Commonwealth
for approval the names and qualifications of the contractors from

whom the Settlers will solicit bids to perform the remedial
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design tasks set forth in this RD/RA plan (i.e. Settlers' short
list of bidders).

c. Within ninety (90) days after Settlers receive
notification of EPA approval of the remedial design short list of
bidders, Settlers shall notify EPA and the Commonwealth of the
name of the selected contractor and shall submit to EPA and the

Commonwealth a letter of acceptance from the contractor.

2. Pre-Design Work Plan

a. Within sixty (60) days after EPA receives the name
of the selected remedial design contractor, Settlers shall submit
a Pre-Design Work Plan to EPA and the Commonwealth for review and
approval. The Pre~-Design Work Plan shall specify and describe
all tasks and investigations to be undertaken to facilitate the
Remedial Design, and to ensure the effectiveness of the Work.

The Pre-Design Work Plan shall include at a minimum the items
specified in (1) through (3) below:

(1) A P:oject Operations Plan (POP) consistent with
Attachment C, prepared in support of all field work to be
conducted under this Consent Decree, which POP shall
include the following:

(a) a site-specific health and safety plan
(Attachment C, Part A);

{b) a guality assurance/guality control plan
(Attachment C, Part B):

{(c) a detailed sampling and analytical plan
(Attachment C, Part C):
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(2) A detailed description of the investigations
required in the ROD and necessary for the design and
implementation of the above-specified remedial actions. This
description shall include for each investigation a statement
of purpose and objectives, identification of the specific
activities necessary to conduct the investigation, and a
timetable for performance of the activities including
submittal of study reports. This description shall
encompass, at a minimum, the investigations specified in
items {a) through (h) below:

(a) An investigation to define, by soil borings
and test pits, the horizontal and vertical extent of
hazardous substances within the developed areas and, to
the extent existing data is inadequate, all other areas
of the Site. The objective of the study shall be to
accurately define those portions of the Site
containing Hazardous Substances at or above the
established action levels and those portions containing
Hazardous Substances below the action levels but above
background levels. Data from these studies will be
used to determine the appropriate remedial actions
consistent with available options set forth in Section
B of this Appendix for areas of the property currently
used as part of or necessary to the business operating
on the property as well as undeveloped areas. In
taking samples for this investigation, Settlers will
not be required to drill through or otherwise penetrate
existing structures or pavement. Included in this Site
investigation shall be additional so0il borings and test
pits on the Boston Edison Right of Way Number 9 which
extends to Commerce Way. The general area of concern
relative to this study is outlined on Attachment G.
This area is included within the definition of the Site
and is approximately outlined on Attachment E as "Area
A_Il

(b) an investigation including additional scil
borings and monitoring wells in the vicinity of the
East and West Hide Pile. This additional effort is
intended to identify the requirements necessary to
establish a firm base at the toes of the East and West
Hide Piles to minimize the possibility of the slope
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failure. This additiocnal information is to be used to
ensure that impacts to the wetlands are kept to an
absolute minimum. The installation of the monitoring
network shall be designed to provide a ground water
quality and scil condition data base and to allow for
post-closure monitoring in areas of the East and West
Hide Pile adjacent to the wetlands.

(c} An investigation to define the horizontal and
vertical extent of sediments contaminated with
Hazardous Substances in the site ponds and surface
water drainage areas (e.g. streams, ditches, swales)
and to establish the area and depth of dredging
necessary to provide adequate protection of public
health and the environment.

(d) A baseline investigation to establish an
effective air monitoring program and to determine
acceptable on-site and off-site air gquality standards
for hazardous volatile compounds and/cr other odorous
compounds and dust relative to planned grading,
consclidation, excavation, dredging, groundwater
treatment and capping activities.

(e) Treatability studies for site surface waters
to be treated prior to discharge to ground water or to
surface waters beyond the limits of dredging.

(f) An investigation to evaluate sources of cap
materials for their ability to meet technical design
requirements as specified in this Consent Decree or
otherwise approved by EPA and the Commonwealth.

(g) Investigations to more accurately
characterize the "hot spot" areas of benzene and
toluene contamination, toc assess the treatability of
groundwater, and to provide data to be used in the
development of operating parameters such as pumping
rates, interceptor well locations, recharge area
location and period of system performance. Included in
these groundwater investigations shall be Settlers
preoposed performance standards for effluent water
gquality.

(3) A detailed description of a comprehensive Site
monitoring program. This comprehensive monitoring program
shall encompass all air, groundwater, surface water and soil

monitoring regquired throughout the Remedial Design and
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Remedial Action. Note that monitoring to be conducted after

completion of the Remedial Action shall be included in the

Operation and Maintenance program set forth in part 4.a.

below. The comprehensive monitoring program shall include

- monitoring to be conducted, at a minimum, for the following

purposes:

(a) to assure compliance with the health and
safety plan developed pursuant to this RD/AP;

(b} to provide data toc assist in the development
of the temporary gas treatment system to be operated at
the East Hide Pile;

(¢) to monitor the operation of the temporary gas
treatment system and provide sufficient data to
characterize the emissions and design the final gas
treatment system;

(d) to monitor the rate of settling of the East
Hide Pile and to determine when equilibrium within the
pile has been reached; and

(e) to monitor the performance of the interim
groundwater remedy and to determine when the approved
performance standards for the "hot spots" have bheen
reached.

Implementation of the Pre-Design Work Plan

Within thirty (30) days after Settlers receive the Pre-

Design Work Plan as approved, amended or developed by EPA in

consultation with the Commonwealth, Settlers shall commence

implementation of the activities set forth therein in accordance

with the specified timetables.

emedial Desj an



16

a. Within seventy-five (75) days after EPA in
consultation with the Commonwealth approves the Pre-Design‘Work
Plan Settlers shall submit a Remedial Design Work Plan to EPA and
the Commonwealth for review and approval. The Remedial Design
Work Plan shall set forth all activities to be undertaken in
connection with the design of the Remedial Action, and shall
include a proposed timetable for completion of the design
process. The Remedial Design shall include at a minimum the
activities set forth in the feollowing items (1) through (7):

(1) An evaluation of the feasibility of initiating
remedial activities for distinct, separable, remedial
actions, e.g., the interim groundwater remedy or the air
remedy, consistent with this RD/AP but ahead of the schedule
for design activities for other elements of the work.

(2) Development of detailed design plans and
specifications for the above specified remedies in
accordance with the design and construction requirements of
40 CFR § 264.310 and the performance standards of 40 CFR §
264.111;

(3) Submission of design plans to EPA and the
Comnonwealth for review and approval, at four stages during
their development as indicated in items (a) through (d)
below:

{(a) preliminary design addressing approximately

30% of the total design. The deliverables for this 30

design submission will be specified in the Remedial
Design Work Plan.



(b)
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intermediate design addressing approximately

60% of the total design. The deliverables for this 60%
design subnission will be specified in the Remedial
Design Work Plan.

(c)

pre~final)l design addressing 95% of the tctal

designs which shall include, at a minimum:

i.

ii.

iii.

iv.

(d)

corrected design prints and calculations with
written comments to define corrections and/or
additions made to the 60% design plans;

plans, specifications and calculations
equivalent to 95% of the overall design;

initial draft Operation and Maintenance Plan
consistent with section E.4.a(5) below;

preliminary bid documents; and

a summary of the experience and
qualifications of invited bidders.

a final design addressing 100% of the total

design for each site area remedy which shall include:

(4)

i.

ii.

iii.

final plans and specifications in
reproducible format;

final bid documents;

an Operation and Maintenance Plan consistent
with section E.4.a(6) below.

Submission with the preliminary (30%) design, a

statement of all applicable or relevant and appropriate

State standards and Federal regquirements, including the

substantive technical standards and regquirements necessary

to obtain, but not actually cobtaining, State and Federal

permits as they relate to the specific circumstances and

response activities at this Site, including, but not limited

to, standards or requirements under the following:
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(a) Resource Conservation and Recovery Act (RCRA)
and requlations as codified in 40 CFR, Part 264,
Subpart B, F, G and N:

(b) Clean Water Act (CWA):;

(c) Clean Air Act;

(@) Safe Drinking Water Act:

(e) Executive Orders 11988 (Floodplain) and 11990
(Wetlands), and Guidance outlined under 40 CFR Part 6,
Appendix A;

(f) Statutes regarding waterways 1nc1udihg Mass.
G.L. ¢. 91, § 3, 15, 17, 18, 19A and 23 and regulations
thereunder;

(g) Massachusetts Clean Water Act, Mass. G.L. c.
21, § 42 and Regulations thereunder;

{h) Massachusetts Clean Air Act, Mass. G.L. c.
111, § 142A through 142J and Regulations thereunder;

(1) Massachusetts Wetlands Protection Act, Mass.
G.L. c. 131, § 40 and Regqulations thereunder; and

(j) State and Federal requirements that apply to
the Institutional Controls set forth in Attachment B.

(5) The analysis of the conformance of the design with
applicable and relevant and appropriate public health and
environmental reguirements along with supporting
documentation of that analysis shall be provided in draft
with the pre-final design submittal. The final design
submittal shall include the final analysis and supporting
documentation plus the response to the comments of the
Agencies on the draft.

(6) Development of an Operation and Maintenance Plan
that shall ensure the long-term, continued effectiveness of

the remedial action and that shall include:
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(a) a cost estimate for post-closure care
consistent with 40 CFR § 264.144;

(b) establishment of a financial assurance
mechanism for post-closure care consistent with 40 CFR
§ 264.145;

(c) a post-closure care inspection schedule and
provisions for implementing the following activities
for a minimum of at least thirty (30) years as provided
in 40 CFR § 264.117(2) (1) and (2), subject to extension
of the post-closure care period as provided by 40 CFR §
264.117(b):

i. maintenance of the integrity and
effectiveness of the final cap, including
making repairs to the cap as necessary to
correct the effects of settling, subsidence,
erosion, or other events including those
events controlled by the requirements imposed
by institutional controls as set forth in
Attachment B;

ii. protection and maintenance of surveyed
benchmarks and site security measures;

iii. surface water quality monitoring on the site
in the ponds and drainage features, (e.g.
streams, ditches and swales), at locations to
be defined during remedial design;

iv. a monitoring program to ensure compliance
with applicable State standards and Federal
requirements;

v. operation and maintenance of the East Hide
Pile odor control system: and

vi. a schedule for completion of each activity.

5. mpleme t emedja es Wo

Within ten (10) days after receipt of the Remedial Design
Work Plan as approved, amended, or develcoped by EPA in
consultation with the COmmonweﬁlth, Settlers shall initiate
performance of the activities set forth therein in accordance

with the specified timetables and shall submit to EPA and the
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Commonwealth for review and approval each of the items described
in the Remedial Design Work Plan, including, but not limited to,

each of the items specified in section E.4 above.

F. REMEDIAL ACTION

1. emedia c

a. Within one hundred twenty (120) days after the date
Settlers receive notification by EPA of the approval of the final
(190%) Remedial Design for the site remedial actions or distinct
remedial action (e.g., Soil, Groundwater or Air remedy) Settlers
shall notify EPA and the Commonwealth of the name of the selected
remedial action construction contractor and shall submit toc EPA

and the Commonwealth a letter of acceptance from the contractor.

2. eme c
Within sixty (60) days after EPA receives the name of
the selected remedial construction contractor, Settlers shall
submit to EPA and the Commonwealth for review and approval a
Remedial Action Work Plan for implementing the Site remedial
actions and associated activities including operation and
maintenance consistent with the approved design for each Site
area. This Work Plan shall contain:
(1) a descriptioﬁ of all activities necessary to
implement the Remedial Actions; and
(2) a timetable for‘the completion of all these

activities, which shall also identify major and minor
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milestone events in the remedial action process. The
schedule of significant events shall be consistent with

Attachment D.

3. lementa emedjal Action Wo

a. Within sixty (60) days after Settlers receive the
Remedial Action Work Plan as approved, amended, or developed by
EPA in consultation with the Commonwealth, Settlers shall
initiate remedial activities including excavation and
construction activities in accordance with the Remedial Action
Work Plan and schedules contained therein.

b. During the construction period monthly meetings
shall be held between the Settlers, their contractor(s), EPA, the
Commonwealth and the oversight contractor regarding progress and
details of construction.-

c. within thirty (30) days of notification by
Settlers of expected construction completion, EPA in consultation
with the Commonwealth shall issue a written notice to Settlers of
items necessary for completion of on-Site remedial construction
work.

d. Upon construction completion Settlers shall submit
to EPA and the Commonwealth a final remedial construction report
that includes a certification of completion from a professional
engineer registered in the Commonwealth of Massachusetts that
work has been completed in compliance with the terms of the

remedial design.
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e. Within thirty (30) days after Settlers receive EPA
approval of the Settlers' certification of completion of
construction activities, Settlers shall implement all operation
and maintenaznce activities, according to the terms and schedules
set forth in the Operation and Maintenance Plan; provided that
following completion of construction, Settlers who are not
landowners will not be required to perform or finance normal
maintenance of property unless such maintenance results from a
defect in the remedy. Settlers who are landowners shall finance

and perform normal maintenance on their individual properties.



ATTACHMENT A

COVER DESIGNS

Settlers shall observe the following regquirements in
designing and constructing caps pursuant to this Consent Decree,
unless an alternative design providing equivalent performance has
been approved by EPA in consultation with the Commonwealth under

this Consent Decree.

A. PERMEABLE COVERS
Permeable covers shall be designed and constructed to
include at a minimum the following:
(a) A vegetated top layer which shall be:
(1) of a minimum thickness of six (6) inches;

(2) capable of supporting vegetation that
minimizes erosion and minimizes continued maintenance;

(3) planted with a persistent species with roots
that will not penetrate inteo the contaminated soil;

(4) designed and constructed with a top slope of
between three (3) and five (5) percent after settling
and subsidence or, if designed and constructed with
less than (3) percent, a drainage plan to¢ ensure that
ponding of surface water does not occur or, if designed
and constructed with a slope of greater than (5)
percent, an expected soil loss of less than two (2)
tons/acre/year using the USDA universal soil loss
equation; and

(5) designed and constructed with a surface
drainage system capable of conducting effective run-off
across the cap.

(b} A base layer that shall be:

(1) of a minimum thickness of twenty four (24)
inches of appropriate fill material; and
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{(2) <aesigned and constructed to prevent cleogging.

B. IMPERMEABLE COVERS
. 1. Impermeable covers shall be designed and constructed to
include at a minimum the following:
(a) A vegetated top layer which shall be:

(1) of a thickness designed to accomodate the
maximum depth of root penetration and the rate of
anticipated soil loss, but in any event no less than
six (6) inches;

(2) capable of supporting vegetation that
minimizes erosion and minimizes continued maintenance;

(3) planted with a persistent species with roots
that will not penetrate beyond the vegetative and
drainage layers:

(4) designed and constructed with a top slope of
between three (3) and five (5) percent after settling
and subsidence or, if designed and constructed with a
slope of greater than five (5) percent, an expected
soil loss of less than two (2) tons/acre/year using the
USDA universal soil loss equation; and

{(5) designed and constructed with a surface
drainage system capable of conducting effective run-off
across the cap.

(b) A middle drainage layer that shall be:

(1) of a thickness designed to accomodate the
expected amount of settling and the maximum volume of
water that could enter the drainage layer, but in any
event no less than six (6) inches:

(2) consisting of a material whose permeability
exceeds 1x10~3 cm/sec., i1.e. a sand in the SW or SP
range of the Unified Soil Classification System or
coarser material.

(3) designed and constructed with a bottom slope
of at least two (2) percent; and



(4) designed and constructed to prevent clogging.
(c) A bottom impermeable layer consisting of the
following:

(1) an impermable synthetic membrane having a
thickness of at least forty (40) mil:;

(2) a bedding layer designed to prevent clogging
of the underlying gas collection layer and to provide a
stable base for overlying layers (The gas collection
layer may itself serve as the bedding layer provided
that it will support the weight of the cap and will not
abrade the synthetic membrane.);

(3) a final upper slope of at least two (2)
percent.

2. The thickness of the vegetated top layer and drainage
layer combined shall be designed so that the impermeable layer is
located wholly below the-aVerage depth of frost penetration in
the area of interest, unless the Settlers can demonstrate during
remedial design that a reduction in the thickness of the
overlying layers will not affect the integrity of the synthetic

membrane.

C. DESIGN MODIFICATIONS

In limited areas, where appropriate to prevent slope
failure, to minimize excavation of hide wastes, or to minimize
wetlands infringement, theISettlers may propose modifications to
the design requirements of A and B for approval by EPA in
consultation with the Commonwealth and may utilize such

modifications upon approval.



ATTACHMENT B

INSTITUTIONAL CONTROLS

I. INSTITUTIONAL CONTROLS FOR AREAS OF CONTAMINATION AT OR
ABOVE ACTION LEVELS __

A.  PURPOSE

" The paramount purpose'bf'Institutional Controls is the

preservation of the continued effectiveness of the remedial
actions in order to protect human health and the environment.
To the extent that it is feasible to do so consistent with this
paramount purpose, EPA and the Commonwealth may approve designs
of Instituticnal Controls that permit the greatest possible use

and enjoyment of the Site or parts of the Site.

B. DESCRIPTION OF JINS ON

Institutional Controls shall apply to those areas of the
Site where the contaminant levels egqual or exceed the action
levels specified in the ROD. The areas subject to Institutional
Controls include areas where contamination above actions levels
is present more than thirty inches beneath the surface (i.e.
areas that will not be capped). Where Institutional Controls are
required, they may provide for defined classes of disturbance or
modification, such as major or minor, combined with various
categories of governmental notificaton And approval requirements.
Institutional Controls shall also provide for post-closure
inspection, care and repair and maintenance of caps or other
ground covering structures and features such as roads, parking

lots and railroad lines ("Cap Equivalents") that are currently in
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existence or will be constructed in the future on individual
parcels of property. In designing Institutional Controls

Settlers shall consider relevant and appropriate regulations
promulgated under the Resource Conservation and Recovery Act

(RCRA) and other authorities.

cC. DESIGN OF INSTITUTIONAL CONTROLS FOR AREAS OF CONTAMINATION
EXCEEDING ACTION LEVELS

As part of the Pre-Design phase, Settlers shall define the

areas of the Site where contamination is found in levels equal to
or exceeding the action levels (see Appendix I, Part
E.2.a(2)(a)). Settlers shall delineate both the areal extent
and depth below the surface of contamination that exceeds action
levels, as well as the aréas of the Site containing significant
gquantities of hide wastes. Any additional sampling necessary to
delineate such areas shall be performed to a depth of at least
thirty-six (36) inches beneath the surface but in general need
not exceed forty-éight (48) inches beneath the surface unless the
results of sampling indicate the presence of an undefined area of
contamination above action levels at greater depths. Different
Institutional Controls may be developed dependent upon whether an
area contains hide wastes, and dependent upon the depth below the
surface of the contamination.

Settlers shall design Institutional Controls to include such
controls, regulations, and mechanisms as are necessary to address

situations resulting from actual or anticipated events or
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practices on individual or collective properties within the Site,
or resulting from particular geographic or topographic conditions
or conditions relating to the presence of structures, infra-
structure, or other man-made features on particular properties
within the Site. Institutional Contrecls shall include
restrictive covenants which shall run with the land and be
binding on all heirs, successors and assigns of the Settlers that
own, occupy, or control property at the Site, and which shall
benefit and be enforceable by EPA and the Commonwealth. Settlers
shall design Institutional Controls to ensure that covenants to
comply with Institutional Controls run with the land and are
enforceable against future owners or cperators of, or others with
possessory interests in, the land.

The design of Institutional Controls shall take into account
the public interest in assuring that public utility companies and
governmental authorities charged with public safety are able to
take immediate action to respond to emergencies on the Site, and
to take timely action to repair and maintain facilities on the
Site, as well as the public interest in minimizing or avoiding
any interruption in utility service.

In designing Institutional Controls for those areas of the
Site where contamination exceeds the action levels specified in
the ROD, Settlers shall consider the following requirements:

40 CFR 264.12(c): Required notices.

40 CFR 264.14: Security.
40 CFR 264.15: General inspection requirements.
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40 CFR 264.51: Purpose and implementation of contingency
plan.

40 CFR 264.52(a), (c¢), (d), (f): Content of contingency
plan.

40 CFR 264.53: Copies of contingency plan.

40 CFR 264.54: Amendment of contingency plan.

40 CFR 264.55: Emergency coordinator.

40 CFR 264.56(a)(2), (b), (c), (d), (9), (j): Emergency

procedures.

40 CFR 264.73(a), (b)(4)&(5): Operating record.

40 CFR 264.111: Closure performance standard.

40 CFR 264.116: Survey plat.

40 CFR 264.117: Post-closure care and use of property.

40 CFR 264.118: Post-closure plan; amendment of plan.

40 CFR 264.119: Post-closure notices.

40 CFR 264.309: Surveying and recordkeeping.

40 CFR 264.310(b) (1), (4) & (5): Closure and post-closure
care.

For the purpose of this Consent Decree, "final cover" as
used in 40 CFR § 264.310(b) (1) shall include the caps and all
other ground-covering features, and "other events" as used in 40
CFR § 264.310(b) (1) shall include, but not be limited to, the
following activities occurring in developed areas of the Site:

1. Activities related to expansion of facilities
(e.g., buildings) involving surface and/or subsurface work.

2. Maintenance of facilities (e.g., buildings,
foundations).

3. Maintenance, repair, expansion, or development of
utilities (e.g., water, electric, gas, sewer services).

4, Maintenance, repair, expansion, or development of
public or private access ways such as roads, driveways,
parking lots, and pedestrian walkways.

S. Maintenance, repair, expansion, or development of
facilities on rights of ways such as rail lines, power
transmission lines, or sewer or drain systems.

6. Installation, maintenance, repair, or removal of
underground storage facilities such as fuel tanks and waste
disposal holding tanks.
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7. Emergency situations requiring response by
government agencies, property owners, or operators of
facilities (such as electric transmission lines and
pipelines).

As part of the design of Institutional Ceontrols, Settlers
shall design for approval by EPA and the Commonwealth a plan and
schedule for the Inauguration of Institutional Controls (as
defined in Section III.K of this Consent Decree). The procedures
and schedules by which the Institutional Controls, as approved,
amended, or developed by EPA and the Commonwealth, will be
administered, implemented, and complied with following

Inauguration, shall be specified in the Operation and Maintenance

Plan developed under this Consent Decree.

D. DISTURBANCE OR MODIFICATION OF THE REMEDIAL MEASURES

1., Definition of Distuyrbances or Modificatjons

During the Remedial Design phase, Settlers shall identify
those types of actions involving disturbance or modification of
the caps, Cap Equivalents, or soil that are likely to affect the
continued effectiveness of the Remedial Action. Settlers may
also define classes of disturbance or modification, dependent
upon the size of the area affected, the potential for exposure to

contaminants, or other factors.
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. Authorization turbance Modificatij

The Institutional Controls shall contain a mechanism or
mechanisms for authorization by EPA and the Commonwealth of
disfurbances or modifications of the caps, Cap Equivalents, or
soil. The mechanism(s) shall require the landowner or other
person proposing the disturbance or modification to satisfy EPA
and the Commonwealth that the proposed action will ensure the
continued effectiveness of the Remedial Action and the protection
of human health and the environment. The general authorization
mechanism(s) shall contain the following requirements:

a. that the person proposing the disturbance or
modification provide advance notification to EPA and the
Commonwealth of the planned disturbance or modification.
This advance notification shall include appropriate plans,
specifications, schedules, documents, or other information
necessary to enable EPA and the Commonwealth to determine
whether the proposed action, as well as all construction or
other activities undertaken to implement the proposed
action, will ensure the continued effectiveness of the
Remedial -Action and protection of human health and the
environment;

b. that the person proposing the disturbance or
modification bear the burden of proof with respect to the
determination described in the preceding paragraph:;

c. that EPA or its designee and the Commonwealth have
the authority to approve or disapprove the proposed action,
or to condition approval upon modification of the proposed
action;

d. that the proposed action be implemented only in
accordance with the plans, specifications, or other
documents approved or approved as modified by EPA or its
designee and the Commonwealth in accordance with the
preceding paragraph; and

e. that the person proposing the disturbance or
modification demonstrate financial ability to complete the



B-7

proposed action in accordance with the approved plans,

specifications, or other documents.
However, dependent upon the type or circumstances of the
disturbance or modification, categorical exceptions, exceptions
conditioned upon compliance with standard procedures, or other
streamlined procedures may be proposed for approval by EPA and
the Commonwealth.

If EPA or the Commonwealth disapproves or conditionally
approves a proposed action, EPA or the Commonwealth as

appropriate will provide a written explanation for its action.

IT. INSTITUTIONAL CONTROLS FOR AREAS OF CONTAMINATION BELOW
ACTION LEVELS

For all areas of the‘Site where metals contamination
(arsenic, lead, and/or chromium) is below the action levels
specified in the Record of Decision, the Institutional Controls
shall require prior written notice to the Commonwealth before
soils are disturbed, moved, or excavated at the Site. The
notice shall describe the nature and location of such
disturbance, movement, or excavation, as well as the nature,
location, and method of disposal of all excavated soils. This
notice requirement shall apply only to a disturbance, movement or
excavation of a volume of scil which exceeds an amount to be
defined during Remedial Design.

During Remedial Design, Settlers other than the Mark-Phillip

Trust may propose one or more areas to be used as a consolidation
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area (the "Consolidation Area"), which shall be the only
location(s) on the Site (other than the area of excavation) for
the disposal of soils evcavated from the Site which contain
metals contamination below the action levels specified in the
Record of Decision. The area proposed for use as the
Consolidation Area shall not be an area in which such use would
(1) increase the potential for migration of Hazardous Substances
from the proposed area, (2) increase the likelihoocd of human
exposure to Hazardous Substances, or (3) adversely affect the
design, construction, continued effectiveness, or operation and
maintenance of the Work. The selection and location(s) of the
Consolidation Area are subject to approval by EPA and the
Commonwealth during Remedial Design. In proposing the
Consolidation Area, Settlers other than the Mark-Phillip Trust
shall propose a plan for the closure of said area for approval by
EPA and the Comonwealth. EPA and the Commonwealth may place
additional conditions on the use of the area(s) selected as the
Consolidation Area. Once the Consclidation Area is approved,
any soils excavated from the Site shall remain at the site of
excavation unless they are relocated to the Consolidation Area as
provided herein or unless the Commonwealth otherwise approves in
writing. The soils placed in the Consolidation Area may not be
removed without the prior written approval of the Commonwealth.
Soils excavated from the Site containing metals

contamination below the action levels specified in the Record of
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Decision are the only materials that may be disposed of in-the
Consclidation Area. The Consclidation Area may not be used for
the dicpesal of other materjials, including without limitation
hides or hide components in other than a de minimis amount or
that emit odors, constrﬂggigﬁ and demolition debris and oﬁker
solid waste. To prevent such improper disposal, the
Consclidation Area shall be adegquately secured. Such security
should also be adequate to prevent public access to the
Consclidation Area.

During Remedial Design, EPA and DEQE shall determine the
maximum capacity of the Consolidation Area. If the maximun
capacity of the Consolidation Area is reached, all socils at the
Site containing metals contamination below the action levels
specified in the Record of Decision which are excavated
thereafter shall remain at the site of excavation or be disposed
of by a method and at a location which are subject to the prior
written approval of the Commonwealth. Closure of the
Consclidation Area shall take place not later than seven years
after certification of completion of the Remedial Action or
within ninety days after the date the maximum capacity of the
Consclidation Area is reached, whichever comes first.

In the event that EPA or the Commonwealth determines that
soils placed in the Consclidation Area present (1) an increased
potential for migration of Hazardous Substances from the

Consolidation Area, (2) a material increase in the risk of human
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exposure to Hazardous Substances, or (3) an adverse effect upon
the design, construction, continued effectiveness, or operation
and maintenance of the Work, Settlers cther than the Mark-Phillip
Trust shall take appropriate actions to eliminate this increased
petential for migration, material increase in the risk of human
exposure to Hazardous Substances, and/or the adverse effect on
the Work. In addition, all disposal in the Consolidation Area
shall cease unless and until the Commonwealth, in consultation
with EPA, determines that the increased potential for migration,
material increase in the risk of human exposure to Hézardous
Substances, and/or the adverse effects on the Work no longer
exist and the placement of additional soils in the Consolidation
Area will not materially increase the potential for migration,
risk of human exposure to Hazardous Substances or adversely
affect any aspect of the Work.

The requirements set forth in this part II shall be the only
Institutional Controls applicable to areas of the Site where
metals contamination is below the action levels specified in the

Receord of Decision.



ATTACHMENT C

PROJECT OPERATIONS PLAN

The Project Operation Plan (POP) shall be designed to ensure
that all remedial activities under this Consent Decree will be
conducted in accordance with the applicable reguirements of the
National contingency Plan (NCP), 40 CFR Part 300, and the
guidelines of the EPA Remedial Investigation (RI) and Feasibility
Study (FS) guidance documents and Data Quality Objectives (OSWER
Directive 9355.0-7A, Oct. 17, 1986). Should there be any
inconsistencies between the NCP and the EPA guidance documents,
the NCP shall control. The POP shall be based on the regulations
and EPA gquidance in effect on the date of entry of this Consent
Decree. The POP shall include an overall site specific Health
and Safety Plan, a Quality Assurance/ Quality Control Plan, and a
Sampling and Analytical Plan. Settlers shall conduct all work
under this Consent Decree in accordance with the POP as approved,
amended or developed by EPA in consultation with the
Commonwealth. The specific requirements of these plans are

outlined in Parts A, B, and C below.

A. PEC A F

1. A site specific Health and Safety Plan (HSP) shall be
prepared to address potential hazards to the field remedial team
and the surrounding community potentially impacted by site
activities. This plan shall bé consistent with the applicable

guidelines of EPA's Health and Safety Planning for Remedial
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Investigations, Guidance on Remedial Investigations under CERCLA,
(EPA/540/G-85/002, June 1985,) and the requirements of the
Occupational Safety and Health Administration (OSHA) Guidelines
for Hazardous Waste 0perdii6h§ and Emergency Response Activities
(interim final rule, 29 CFR Part 1910 as amended, Federal
Register Vol. 51, No. 244, Dec. 19, 1986).

The HSP shall be adequate to assure the safety of the field
team and the industrial/commercial and residential communities
during all activities conducted pursuant to the Consent Decree.
Contingency plans shall be developed to address situations which
may likely impact the coff-site communities.

2. The Health and Safety Plan shall address at a minimum
the following itens:

a. personal protective equipment requirements:
b. on-site monitoring equipment requirements;
c. safe working procedures specifications;

d. equipment decontamination procedures;

e. personnel decontamination procedures; and
f. special and emergency procedures including

contingency plans.
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B. PROJECT ACTIVITIES QUALITY ASSURANCE/QUALITY QQEZBOL'EIQH

A Quality Assurance/Quality Control (QA/QC) Plan shall be
prepared to specify the procedures to be used in all sampling and
analyses, and reporting performed pursuant to the Consent Decree.
TheAQA/Qc plan shall be prepared in accordance with the EPA
guidance document QAMS-005/80 and Data Quality Objectives
guidance documents EPA/540/G-87/003 and 004 (March 1987). At a
minimum the following topics shall be addressed in the QA/QC
Plan:

1. guality assurance objectives for measurement data,
stated in terms of precision, accuracy, completeness,
representativeness, correctness, and comparability:;

2. sampling procedures;

3. sample chain~of-custody procedures;

4. field and analytical equipment, calibration procedures,
references, and frequency:;

5. internal quality control checks and frequency:

6. quality assurance performance audits, system audits, and
frequency of implementation and non-conformance reports:

7. quality assurance reports;

8. preventive maintenance procedures and schedule;

9. specific data validation procedures to be used to assess
routinely data precision, repr?sentativeness, comparability,
accuracy, and completeness of specific measurement parameters

involved; and
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10. procedures for corrective actions.

C.  SAMPLING AND ANALYTICAL PLAN

The sampling and analytical plan shall specify the
procedures to be followed for all samples to be taken pursuant to
this Consent Decree and at a minimum shall address the following:

1. objectives of the sampling effort;

2. type, location, rationale and construction
specifications for placement of existing and proposed monitoring
wells, well screens and borings: and type, location and rationale
for scil, sediment and surface water sampling locations;

3. type, quantity, frequency, and location of samples to be
cellected;

4. sampling methods to be used including well sampling and
evaluation procedures, split spoon sampling, sampling
preservation techniques, equipment needs, and equipment cleaning
and decontamination procedures, and field support requirements;

5. sample shipping and chain-of-custody procedures;

6. type of analysis to be run on each sample including
referencing appropriate EPA approved/specified analytical
methods; and

7. a discussion of chemical constituents of interest and

historical ranges of concentrations based on available data.



ATTACHMENT D

PROJECT SCHEDULE AND
REMEDIAL DESIGN/ACTION MILESTONES

A. INTRODUCTION AND PURPOSE

- It is the purpose of this Attachment to specify major and
ninor milestones for purposéé of Paragraphs XIX and XXI of the
Consent Decree as well as to specify other scheduled events in

the remedial design/action process.

B. SCHEDULE AND MILESTONES

With respect to the events set listed below, those marked
with the designator "(M)" are major milestones and those marked
with the designator "(m m)}" are minor milestones for purposes of

sections XIX and XXI of the Consent Decree.

1. Pre-desian
(a) Completion of inspection of Site security fence. (m m)

Due Date: Fifteen (15) days after entry of the Consent
Decree.

(b) Implement repairs to Site security fence. (m m)

Due Date: Within thirty (30) days after completion of
security fence inspection.

(c) Settlers will propose alternative cap design.

Due Date: Within thirty (30) days after entry of this
Consent Decree.

(d) Submission of the name and qualifications of the
proposed Remedial Design short list of bidders. (m m)

Due Date: Within fifteen (15) days of the effective
date of this Consent Decree.



(e) EPA will notify Settlers of approval or disapproval of
the proposed Remedial Design short list of bidders.

Expected Date: Within fifteen (15) days after EPA and
the Commonwealth receive the names and qualifications of the
proposed contractors.

(f) EPA will notify Settlers of approval or disapproval of
alternative cap design.

Due Date: Within one hundred eighty (180) days after
entry of the Consent Decree.

(g} Submission of the name of the selected Remedial Design
contractor. (m m)

Due Date: Within ninety (90) days after receipt of EPA
approval of the remedial design short list of bidders.

(h) Submission of the Pre-Design Work Plan consistent with
Appendix I, Part E.2. (M)

Due Date: Within sixty (60) days after the date EPA
receives notification of the selected remedial design contractor.

(1) EPA will notify Settlers of approval or disapproval of
the Pre-Design Work Plan submitted by the Settlers.

Expected Date: Within twenty-one (21) days after EPA
receives Settlers' submitted plan.

(J) Commence field activities related to additional studies
consistent with the approved Pre-Design Work Plan referred to
above. (m m)

Start Date: Within thirty (30) after receipt of EPA
approval of the Pre-Design Work Plan.

(k) Submission of Remedial Design Work Plan consistent with
Appendix I Part E.4. (M)

Due Date: Within seventy five (75) days after receipt
of EPA approval of the Pre-Design Work Plan.
b
(1) EPA will notify Settlers of approval or disapproval of
the Remedial Design Work Plan submitted by the Settlers.

Expected Date: Within forty-five (45) days after EPA
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receives the Generator's submitted plan.

(m) Submission of the repcrts describing the additional
studies and results of those studies. (m m)

Due Date: Within a certain number of days to be
specified by EPA, as part of EPA and Commonwealth approval of the
Pre-Design Work Plan.

2. Design

(a) Settlers commence Remedial Design activities pursuant
to approved Remedial Design Work Plan. (m m)

Start Date: Within ten (10) days after receipt of the
approved Remedial Design Work Plan.

(k) Submission of the deliverables for the 30%, 60%, and
95% design documents in accordance with Appendix I Part
E-‘.aa (2) (a)—(C).

Due Date: At the time specified by EPA as part of EPA
and Commonwealth approval of the Remedial Design Work Plan.

(c) Subnmission of the final 100% design documents
consistent with Appendix I Part E.4.a.(2) (d) and the approved
Remedial Design Work Plan. (M)

Due Date: At the time specified by EPA as part of EPA
and Commonwealth approval of the intermediate design documents.

3. Remedial Action
{(a) Submission of the name of the selected Remedial Action
contractor. (m m)

Due Date: Within one hundred twenty (120} days after
receipt of EPA approval of the final Remedial Design.

(b) Submission of the Remedial Action Work Plan. (M)
Due Date: Within sixty (60) days after EPA receives
the notification of the selected Remedial
Action contractor.

(c) Initiate site remedial activities in accordance with
the Remedial Action Work Plan and schedules contained therein.



(m m)

Due Date: Within sixty (60) days after receipt of EPA
approval of the Remedial Action Work Plan.

{d) Specific Remedial Action milestones, not to exceed
six, will be established by EPA in consultation with the

Commonwealth based on the activities and timetable proposed in
the Remedial Action wWork Plan. (all m m)

(e) Completion of all construction. (M)

Due Date: At the time specified in the Remedial Action
Work Plan approved by EPA.

(f) Submission of notification by Settlers of expected
conmpletion.

Due Date: Upon completion of construction.

(g) EPA notifies Settlers of items necessary for completion
of on-site construction work.

Expected Date: Within thirty (30) days after receipt
of notification of expected completion.

(h) Performance of items necessary for completion. (M)

Due Date: At a time specified by EPA in EPA's notice
of items necessary for completion.

(i) Settlers shall submit final remedial construction
report. (M)

Due Date: At a time specified by EPA in EPA's notice
of items necessary for completion.

4. GSIP

(a) Submission of the GSIP Work Plan consistent with
Attachment H. (m m)

Due Date: Sixty (60) days after EPA receives the name
of the selected remedial design contractor.
\

(b) Commence field activities related to the GSIP
consistent with the approved GSIP Work Flan referred to above.
(m m)

Start Date: Within a certain number of days to be
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specified by EPA, as part of EPA and Commonwealth approval of the
GSIP Work Plan.

(c} Submission of the reports describing the GSIP and the
investigation results. (m m)

Due Date: Within a certain number of days to be

specified by EPA, as part of EPA and Commonwealth approval of the
GSIP Work Plan.

c. CREDIT FO ON_OF MILESTON M

In the event that Settlers complete a minor milestone (m m)
item earlier than the scheduled date of completion, they may to
the extent provided in this section accumulate the number cf days
that the milestone was completed early and apply such days as
credit to extend the time permitted to achieve subsequent minor
milestones, his prov s‘ es only to items specified above
to be minor milestones (those designated "m m"). The following
procedures and restrictions shall apply:

1. Settlers may take credit for no more than ten days of
early completion for each milestone.

2. Settlers may accumulate no more than a total of twenty
days of early completion credit at any given time. Settlers lose
any potential additional early completion credit until the
accumulated credit is reduced to less than twenty days.

3. Settlers may apply no more than ten days of accumulated
credit to extend the time to complete any subsegquent milestone.

4. Settlers must accumulate early completion credit before
such credit may be applied to extend the time to complete
subsequent milestones. Settlers may not claim credit in
anticipation of early completien of subsequent milestones.
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ATTACHMENT H

GROUNDWATER/SURFACE WATER INVESTIGATION
SCOPE OF WORK

A. EQBEQ&E_AHQ_QEQEQII!E '

This attachment outlines the requirements of the
Groﬁndwater/Surface Water Investigation Plan (GSIP) that will be
developed and implemented by the Settlers. The GSIP has two
objectives: 1) evaluation of the potential for future, off-site
migration of metals though the surface water pathway and 2)
collection of information needed by EPA for the site-related
portion of the Multiple Source Groundwater Response Plan (MSGWRP)

required in the September 1986 Record of Decision (ROD).

B. METALS MORILITX

This portion of the GS1IP will determine the factors that
govern the mobility of arsenic, chromium, lead and mercury at the
Woburn Industri-plex site. At a minimum, this investigation will
consist of the following:

(1) Determination of the environmental mobility and
fate of arsenic, chromium, lead and mercury by evaluation of
the literature.

(2) Evaluation of the existing arsenic, chromium, lead
and mercury data base and collection of any additicnal
information needed to complete Task 3.

(3) Identification éf the critical parameters
controlling the mobility of arsenic, chromium, lead and

mercury. This parameters are likely to include pH, Eh, soil
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surface area, etc. Bench-scale testing may be necessary to
identify these critical parameters.

(4) Measurement of the critical pafameters'controlling-m
the mobility of arsenic, chromium, lead and mercury in
groundwater. These measurements will be made on at least
two occasions that reflect the extremes of annual surface
water and groundwater conditions likely to be encountered at
the site, i.e. seasonal high levels and seasoned low levels.

(5) Determination of the chemical species of arsenic,
chromium, lead and mercury present in groundwater at the
site, if necessary.

(6) Evaluation of the current and future mobility of
arsenic, chromium, lead and mercury at the site based on the
information obtained in Tasks 1, 2, 3, 4, and 5.

(7) Evaluation of the environmental risks created by
future off-site migration of arsenic, chromium, lead and

mercury.

RO W

The groundwater investigation program outlined below is a

preliminary scope of activities proposed to provide site-specific

information that can be incorporated by EPA into the Multiple

Source Ground Water Response Plan (MSGWRP) required in the

September 1986 Record of Decision (ROD). The scope is consistent

with fundamental ocbjectives of the MSGWRP to evaluate on-site and
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off-site conditions, identify and characterize possible source
areas and define the upgradient aguifer conditions influencing
groundwater quality in ﬁﬁ;imgartion of the aquifer inﬁesiigated
during the Stauffer study. —

To ensure technical and cost effectiveness the program shall

be conducted in two phases as outlined below.

Phase I

Two proposed additional monitoring well locations
approximately shown on Figure 2 have been selected to evaluate
groundwater conditions upgradient of the Site or in proximity to
specific locations considered possible contaminant source areas.
Conditions in these areas are unknown.

Groundwater levels will be measured in all on-site wells and
a groundwater elevation and flow direction map will be compiled
from this information. On-site surface water elevations will be
taken into account when compiling this map.

Groundwater samples will be collected from the two new
monitoring wells and the existing groundwater monitoring wells
and analyzed for inorganic, volatile organic and semi-volatile
organic compounds as listed on Attachment 1. Standard water
quality measurements (pH, hardness, temperature, dissolved
oxygen, conductivity, and suspended solids) will be taken at
each sample location. In addition to the standard inorganic

analysis, an evaluation of the chemical forms of arsenic, lead,
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chromium and mercury shall be made, if necessary based on the
results of the mobility studies under section B, above.

The results cf the groundwater and surface water/sediment
studies shall be reviewed to evaluate their interrelationship if
any and develop a more complete understanding of the aquifer.

The result of the phase I activities should provide for a better
understanding of the agquifer and the relationship between various
contaminant source areas and the quality of the ground water

migrating off-site to receptors south of route 128,

ase

The scope of phase II activities if any are necessary will
be developed following a review of phase I information. Phase
II activities may include additional well installation and

additional rounds of groundwater sample collection and analysis.

C. URFACE W - STIG

The surface water and sediment sampling program
outlined below is a preliminary scope of activities necessary to
evaluate the extent and character of contamination in the surface
drainage system on-site and in the surrounding areas of the
drainage basin both up andAdown-gradient of the site.

This program is consisten? with the objectives of the
MSGWRP required in the September 1986 ROD. It will also serve to

address several concerns and recommendations regarding natural
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resources impacts presented by the U.S Department of Commerce -

National Oceanic and Atmospheric Administration (DOC~NOAA), in a

letter dated May 6, 1987,
To ensure technical and cost effectiveness this program will

be conducted in two phases as described below.

Phase 1

Phase I activities will include surface water and sediment
sampling at or near the locations shown on Figure 1. Specific
locations for all samples will be selected in the field based on
direct observations of stream flow conditions and depositional
patterns. If trunk sewer lines pass through the site, two sample
locations will be selected for each trunk sewer to determine the
character of the water and sediments contained in them. Trunk
sewer sampling locations will depend upon access and permission
from the POTW.

Sample analysis will include inorganic (including tin),
volatile organic compounds and semi-volatile organic compounds as
listed on Attachment 1. Laboratory detection limits shall be
established to ensure proper evaluation of the results in terms
of available standards and criteria. 1In addition to the standard
inorganic analysis, an evaluation of the chemical forms of
arsenic, lead, chromium and mercury shall be made, if necessary
based on the results of the moéility studies under section B,

above. These additional analyses shall be made on both water and
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sediment samples. Standard water guality measurements (ph;
hardness, temperature, dissolved oxygen, conductivity and
suspended solids) will be taken at each sample locaticen.

Two surface water samples, filtered and unfiltered, will be
obtained at each sample location. This will allow for a
comparison of water guality relative to the transport of
contaminants dissolved in surface waters versus contaminants
transported in suspension.

Stream flow, rate and volume, shall be measured at each
sampling location.

During the course of field activities an inventory of
existing discharges (pipes, ditches, etc.) shall be developed and
mapped. Any observed condition, practice or operation shall be
noted and evaluated in terms of its significance to the basin

drainage.

Phase 11

The scope of any necessary phase II activities will be
developed in detail following a review of phase I data. Phase II
may include additional sampling nerth and possibly south cof
Mishawum Road and biological sampling and analysis to evaluate
bio-accumulation of contaminants. Organo-tin compounds shall be
evaluated if tin is detected in phase I sampling at significant

]
concentrations.
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a. Within sixty (60) days after EPA receives the name of
the selected remedial design contractor, Consent Decree Settlers
shall submit a GSIP Work Plan to EPA and the Commonwealth for
review and approval. The GQEP Work Plan shall specify and
describe all tasks and investigations to be undertaken in
connection with the Groundwater/Surface Water Investigation and
shall include a proposed timetable for completion of the
investigation and submittal of a draft and final report. The
GSIP Work Plan shall include at a minimum:

(1) A summary of existing data, including site
location, topography and drainage, site hydrogeclogy, and
existing groundwater, surface water and sediment analytical
data.

(2) A determination of the overall objectives of the
GSIP and of the specific data guality objectives.

(3) A task plan for the investigation to encompass:

(a) project planning and management:
(b) monitoring well installation:;
(c) media sampling:;

(d) sample analysis and validation:
(e) data evaluation; and

(f) submittal of draft and final reports.
\
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b. The following requirements and guidelines shall_aiso be

considered in preparation and implementation of the GSIP:
(1) The NCP, 40 C.F.R. Part 300 as amended.” =~
(2) Data Quality Objectives for Remedial Response
Activities, EPA/540/G-87/003 and 004, March 1987,
(3) A Compendium of Superfund Field Operations Methods,
EPA/540/P-B7/001a and 001b, August 1987.
(4) Guidance for Conducting Remedial Investigations and
Feasibility Studies Under CERCLA, OSWER Directives
#9355.301

(5) The Project Operations Plan as developed under this

_eEme—

Consent Decree.

-

E. IMPLEMENTATION QF THE GSIP
Within ten (10) days after receipt of the GSIP Work Plan as

approved, amended or developed by EPA the Settlers shall perform
the activities set forth therein accordance with the specified

! time tables. p
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Adachment T

Forem I

"

L.5. EPA Corntract laboratory Projram (EPA Sazple Mo,
Sample Management Uffice ! i
P.u. Box &ld - Alexandria, VA 22313 i

703/7557=-2490 FTS: B~557~-2495U

Date
INUKGANIC ANALYS1S LATA SHEEL
LAB hAME . ) CASE NO.
SO0w NO. T Lab Receipt Date
LA SAMPLE 1D. MU, QC BEPORT NO.

Elements ldentified and Measured

Concentration: Low Mediun
Matrix: Water Soil Sludge Uther

ug/L or mg/kg dry weight (Circle One)

1. Aluminuwm 13. Magnesiunm
2. Antimony 14, Manganese
3. Arsenic 15. Mercury
4, Marium 16. Nickel

5. Beryllium 17. Potassium
6. Cadmium 18, Selenium
7. Calcium — 19, Silver

8., Chromium 20. Sodium

9. Cobalrt 21. Thallium
1U. Copper 22. Vanadium
11. 1ron 23, Zinc

12. Lead Frecent Solids (%)
Cyanide

Footnotes: For reporting results to EPA, standard result qualifiers are used
as defined on Cover Page. Additional flags or footnotes explaining
results are encouraged. Definitfon of such flags must be explicit
and contained on Cover Yage, however.

Comnents:

Lab Manager
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GRANTOR:
GRANTEES:

PROPERTY
ADDRESS:

PROPERTY
DESCRIPTION:

DATE:

UNITED STATES ENVIRONMENTAL PROTECTION AGENCY, AND
ITS SUCCESSOR AGENCIES ("EPA")

COMMONWEALTH OF MASSACHUSETTS, BY AND THROUGH THE
DEPARTMENT OF ENVIRONMENTAL QUALITY ENGINEERING,

_ AND ITS SUCCESSOR AGENCIES ("COMMONWEALTH") .

STAUFFER CHEMICAL COMPANY; STAUFFER MANAGEMENT
COMPANY; ICI AMERICAN HOLDINGS INC.; MONSANTO
COMPANY; WILLIAM A. D'ANNOLFO, FRANK P. D'ANNOLFO,
SHIRLEY J. MARTINEK, and JOHN A. DELROSSI, as the
TRUSTEES of THE MARK-PHILLIP TRUST; ATLANTIC
AVENUE ASSOCIATES, INC.; BOSTON EDISON COMPANY:
THE BOYD CORPORATION; STEPHEN DAGATA and ADELINE
DAGATA; MARY E. FITZGERALD and JOHN J. MULKERIN,
as TRUSTEES OF THE NODRAER REALTY TRUST: HIRO K.
GANGLANI and SUNDER K. GANGLANI; MICHAEL A.
HOWLAND; MICHAEL A. HOWLAND, as TRUSTEE OF
ATLANTIC AVENUE TRUST; LIPTON INDUSTRIES, INC.;
RONALD F. LISS; MASSACHUSETTS BAY TRANSPORTATION
AUTHORITY; RICHARD G. MIZZONI, METROPHANE ZAYKA,
JR., NICHOLAS ZAYKA, and PETER ZAYKA, as TRUSTEES
OF THE AERO REALTY TRUST; PAUL X. O'NEILL and
PHYLLIS O'NEILL, as TRUSTEES OF THE P.X. REALTY
TRUST; PEBCO COMPANY; POSITIVE START REALTY, INC.:
AUGUSTINE P. SHEEHY:; PETER J. VOLPE; THE WELLES
COMPANY; WINTER HILL STOREHOUSE, INC.; CITY OF
WOBURN; and WOODCRAFT SUPPLY CORPORATION
(COLLECTIVELY, "SETTLERS")

THE INDUSTRI-PLEX SITE REMEDIAL TRUST, A MISSOURI
TRUST U/D/T [}, RECORDED AT MIDDLESEX SOUTH
DISTRICT REGISTRY OF DEEDS AT BDOK , PAGE
("REMEDIAL TRUST") —

1.

APPENDIX 1II
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1. ROV CCESS_TO .

Grantor hereby gives notice that, in consideration of the
cbligations and covenants contained in a consent decree entered
in the United States District Court for the District of
Magssachusetts in cases entitled United States v. Stauffer
Chemjica on . Civil Action No. [], and Onwe 3
Massachusettis v, Stayuffer Chemical Company, Inc,, Civil Action
No. [] (the "Consent Decree"), a copy of which has been recorded .
at the Middlesex South District Registry of Deeds at Book '
Page , Grantor has granted access to the property described
above (the "Property") for the purposes of performing and
monitoring certain remedial actions required under the Consent
Decree on, at, or for the Industri-plex Superfund Site (the
"Site™) in Woburn, Massachusetts, pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act, as
amended (CERCLA}, 42 U.8.C. § 9601 et seqg., and the Massachusetts
0il1l anda Razardous Material Release Prevention and Response Act,
Mass. G.L. Chapter 21E, as more particularly described below.

A. The United States, the Commonwealth of Massachusetts,
Settlers, the Remedial Trust, and their representatives and
contractors shall have access to the Property for the purposes of
implementing all work and other activities required by the
Consent Decree, in accordance with the Consent Decree and the
work plans and schedules developed under or in accordance with
the Consent Decree, which work plans and schedules are available
for inspection at the United States Environmental Protection
Agency, Region I, Waste Management Division Records Center, 0
Canal Street, Boston, Massachusetts.

This grant of access shall remain in effect until the
recording of a notice, approved and bearing the acknowledgment of
the United States Environmental Protection Agency and the
Commonwealth of Massachusetts, that certification of completion
of the Work, as defined in the Consent Decree, has been made.

B. In addition, the United States, the Commonwealth of
Massachusetts, and their contractors and representatives shall
have access to the Property for the purposes of conducting any
activity authorized by CERCIA and Mass. G.L. c. 21E, as
applicable, including but not limited to: :

(1) Monitoring all work and other activities required
by the Consent Decree:;

(2) Verifying any dgta or information submitted to EPA
or the Commonwealth relating to the Site or such work or
other activities:;

(3} Conducting investigations relating to
contamination at or near the Site;



(4) ©Obtaining samples; and

(5) Inspecting and copying records, operating logs,
contracts, or other dccuments required to assess compliance
with the Consent Decree.

This grant of access shall remain in effect until the recording
©of a notice, approved by and bearing the acknowledgment of the
United States Environmental Protection Agency and the
Commonwealth of Massachusetts Department of Environmental Quality
Engineering, that the access provisions set forth in Section XV.A
of the Consent Decree has been terminated.

II. NOTICE OF FURTHER RESTRICTIONS.

Notice is hereby given that, in accordance with the terms of
the Consent Decree, the Property may becocme subject to covenants
restricting the use of the property and imposing affirmative
cbligations on holders of interests in the Property (hereinafter
"Institutional Controls") on a subsequent date hereto.

The obligations to implement and comply with the
Institutional Contreols that may be imposed under the Consent
Decree shall run with the land and will require certain actions
and impose obligations on future owners, lessees, and successors-
in-title and/or possessors of the property. The Institutional
Contrels may, among other things, prohibit or regulate the
constructicon of buildings, roads, and utilities on areas
determined to contain Hazardous Substances (as defined in the
Consent Decree) above certain action levels and may prchibit,
limit, or regulate the excavation or removal of soils containing
lesser degrees of contamination.

This Notice of Further Restrictions shall remain in effect
unless and until the recording of a subsequent notice, approvead
by and bearing the acknowledgment of the United States
Envirenmental Protection Agency and the Commonwealth of
Massachusetts Department of Environmental Quality Engineering
under the Consent Decree, stating that the Property is not
subject to Institutional Controls.

IIX. COVENANTS.

Grantor hereby covenants, and the Property is hereby subject
to the requirement, that Grantdér and his successors and assigns
shall:

(1) record such documents which embody Institutional
Controls as may be appreoved by the Unjited States
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Environmental Protection Agency and the Commonwealth of
Massachusetts under the Consent Decree, said documents
to bear the acknowledgement of the Environmental
Protection Agency;

{(2) comply with all provisions of Institutional Contrels
that are recorded pursuant to Secticn II(1l) above;

‘(3) provide access to the Property as required under
Section XV.A of the Consent Decree and Section I above;

(4) until the recording of the documents referred to in
Section III(1) above, refrain from transferring any
possessory interest in the property, other than a
person who holds such interest solely to protect his
security interest in the Property and who does not
exercise any right to enter or possess the property,
without the approval of the United States Environmental
Protection Agency and the Commenwealth of
Massachusetts Department of Envirconmental Quality
Engineering, which approval shall be deemed given upon
re~recording of this instrument with the transferee as
Grantor.

o

The Covenants set forth in Section III(1)-(4) above shall
remain in effect until the recording of a notice, approved by the
United States Environmental Protection Agency and the
Commonwealth of Massachusetts Department of Environmental Quality
Engineering under the Consent Decree, stating that the Property
is not subject to any Institutional Controls.

IV. EFFECT OF COVENANTS, RESTRICTIONS, AND OTHER RIGHTS
REFERRED TO OR CONTAINED HEREIN.

The Covenants, Restrictions, and other rights referred to or
contained herein run with the land and except as otherwise
provided, shall be binding on the Grantor and all persons to whom
any interest in the Property, or any portion thereof, is
transferred, other than a perscn who acquires such interest
solely to protect a security interest in the Property and who has
not exercised any right to enter or possess the Property, and
shall expressly be enforceable by the United States and the
Commonwealth of Massachusetts, pursuvant to the provisions of G.L.
c. 184, § 32 or otherwise, or by either one acting singly.

For Grantor's title see deed of [} dated [), 19[],
registered as Document No. {] with the [Registry District for
Middlesex County] [Middlesex South District Registry of Deeds].
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No documentary stamps are affixed hereto as none are

required by law as this conveyance is made without monetnry
consideration.

Executed as a sealed instrument this day of

1988.

GRANTOR:

CERTIFICATE OF APPROVAL BY THE SECRETARY

The Secretary of the Executive Office of Environmental
Affairs, Commonwealth of Massachusetts, hereby certifies that he
approves the foregeing restrictions under G.L. c. 184, § 32.

- Secretary, Executive Office of
Environmental Affairs,
Commonwealth of Massachusetts
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INDUSTRI-PLEX BITE REMEDIAL TRUST AGREEMENT

This agreement, made and effective as of this  day
of , 1989, by and among Stauffer Chemical Company:
Stauffer Management Company: ICI American Holdings, Inc.
(collectively "ICcI"™) ; Monsanto Company; Atlantic Avenue

Associates, Inc.; Boston Edison Company; The Boyd Corporation:;
Stephen Dagata and Adeline Dagata; Mary E. Fitzgerald and John J.
Mulkerin, as trustees of The Nodraer Realty Trust; Hiro K.
Ganglani and Sunder K. Ganglani; Michael A. Howland individually
and as trustee of Atlantic Avenue Trust:; Lipton Industries, Inc.:;
Ronald F. Liss; Massachusetts Bay Transportation Authority;
Richard G. Mizzoni, Metrophane Zayka, Jr., Nicholas Zayka and
Peter Zayka, as trustees of the Aero Realty Trust; Paul X.
O’Neill and Phyllis O’Neill, as trustees of the PX Realty Trust:
Pebco Company; Positive Start Realty, Inc.; Augustine P. Sheehy:
Peter J. Volpe; The Welles Company; Winter Hill Storehouse, Inc.;
City of Woburn: and Woodcraft Supply Corporation (the "Donors")

and Mercantile Bank, N.A. (the "Trustee®).

WHEREAS, the Donors have executed a consent decree with
the United States o¢f America ("United States") and the
Commonwealth of Massachusetts ("Commonwealth") in United States

of America v. Stauffer Chemical Company, Inc., et al., Civil
Action No. 89~-0195-Mc and Commonwealth of Massachusetts v.

Stauffer Chemical Company, et al., Civil Action No. 89-0196-Mc
(both in the United States District Court for the District of




Massachusetts) (hereinafter the '"Consent Decree") for the
implementation of remedial design, construction and action, and
operation and maintenance as described in BAppendix I to the
Consent Decree, with respect to hazardous substances allegedly
located at the facility known as the Industri-Plex Site (the
"Tndustri-Plex Site" or the "Site") located in Woburn,
Massachusetts; and

WHEREAS the Doneors have agreed to settle their
liability to the United States and the Commonwealth for (a) all
costs incurred up to the date of ledging of the Consent Decree by
the United States and the Commonwealth with regard to the
Industri-Plex Site; (b) the remediation of the Industri-Plex
Site, with the exception of certain possible future groundwater
remedial measures for which the Donors deny liability; (¢) the
operation and maintenance of the remediation of the Industri-Plex
Site; and (d) the costs of the United States and Commonwealth to
oversee the remediation of the Industri-Plex Site;

WHEREAS to fulfill the Consent Decree, the Donors have
agreed to make the payments and carry out the work as specified
in the Consent Decree and the attached RD/AP and this Trust
Agreement;

WHEREAS the Parties to the Consent Decree have agreed
that on behalf of all the Donors Donor Monsanto Company will
actually undertake to perform the work under the supervision of

the United States in consultation with the Commonwealth and will



be reimbursed in part by the other Donors pursuant to the
agreements and schedules set forth in this Trust Agreement;

WHEREAS the Parties to the Consent Decree have agreed
that the Settler Mark-Phillip Trust (not a party to this Trust
Agreement) shall apply all of its property and assets, real and
personal, to (1) reimburse the Donors for their costs incurred in
carrying out the terms of the Consent Decree; (2) to reimburse
the United States for certain past costs not reimbursed by the
Donors, (3) to reimburse the United States and the Commonwealth
for future groundwater remediation at the Industri-Plex Site and
other specified purposes with regard to which Donors deny
liability and have not agreed herein to undertake:; and (4)
ctherwise comply with all other relevant aspects of the Consent
Decree, including this Trust Agreement, another trust agreement
which is Appendix IV to the Consent Decree and which is titled
the Industri-Plex Site Interim Custodial Trust, and an escrow
agreement which is Appendix V to the Consent Decree;

WHEREAS the Parties to the Consent Decree have agreed
that the Mark-Phillip Trust’s property will be sold and the
proceeds applied as set forth in the Consent Decree, and that the
sale of the Mark-Phillip Trust property may, but need not, be
made in parcels, upon (A) agreement by the United States in
consultation with the Commonwealth that the remedy (including
inauguration of certain institutional controls) has ©been
satisfactorily completed for all of the property or any parcel

thereof or (B) agreement by the United States and the Common-



wealth to the sale upon such terms and conditions as they deem
appropriate to assure the performance of all remedial work on,
and the Inauguration of all Institutional Controls applicable to,
the property, as required by the Consent Decree;

WHEREAS as part of the remediation of the Industri-Plex
Site, the Donors have agreed in the Consent Decree to develop,
inaugurate and comply with Institutional Controls designed to
protect the other aspects of the remedy, and have agreed to place
restrictions on their property that will run with land requiring
all present and future landowners of the Industri-Plex Site to
comply with said Institutional Controls:

WHEREAS Donor City of Woburn has agreed in the Consent
Decree to undertake to make certain adjustments in the tax
liability with respect to the Mark-Phillip Trust’s property as
cne of the conditions of its agreement to settle this matter,
including its agreement to (1) take actions to dissolve existing
tax titles and liens; (2) settle and discharge existing tax
liabilities; (3) reassess the wvalue of the Mark-Phillip Trust
property at zerc or takes other action of similar effect; (4)
keep such assessment at zero on each Mark-Phillip Trust parcel
until it shall have been s0ld pursuant to the terms of this
Consent Decree; (5) accept $645,000 to reimburse it for accrued
taxes, interest and penalties, such amount being a settlement of
claims discharging all past tax liability, to be paid out of the
proceeds of the Mark-Phillip Trust property as set forth in the

Consent Decree;



WHEREAS, each Donor has entered into the Consent Decree
and this Agreement in reliance on the funding and other
commitments made herein by each and every other Donor;

WHEREAS, the Donors shall deliver to the Trustee
pursuant to Section 2.01 of this Agreement the funds described in
the Schedules to Exhibit A hereto; and

WHEREAS, the Donors desire that such funds together
with any interest constitute a Trust Fund, to be held and
administered by the Trustee for the purposes hereinafter set
forth for the benefit of the Donors, the United States and the
Commonwealth (hereinafter collectively the "Beneficiaries"):

NOW, THEREFORE, in consideration of the premises and of
the mutual covenants contained herein, the parties hereto agree
as follows:

ARTICLE T
PURPOSE, NAME AND ACCEPTANCE OF TRUBT

1.01 Trust Fund Purpose. The purpose of this Trust is
to provide funds to satisfy the obligations of the Donors under
the Consent Decree, including the obligations to (a) pay the
costs of the Work as defined in the Consent Decree (the "Work"),
(b) to reimburse the United States and the Commonwealth as
provided in Section 5.01 below, and (c) pay other proper expenses
of the Donors pursuant to the Consent Decree. All such costs and
expenses are to be paid in accordance with this Agreement.

1.02 Name of Trust Fund. The funds received by the

Trustee from the Donors together with the proceeds and



reinvestments therecf shall be Xnown as the Industri-Plex Site

Remedial Trust Fund (the "Trust Fund" or the "Remedial Trust

Fund").

1.03 Nature of Funds. The funds contributed by Donors

to the Remedial Trust Fund (other than funds contributed for the
payment of stipulated penalties) are voluntary payments and not
payments of fines, penalties or monetary sanctions, nor are they
amcunts forfeited as collateral posted in connection with a
proceeding which could result in imposition of such £fines,
penalties or monetary sanctions. Furthermore, the contribution
of the funds by the Donors shall not be construed as an admission
of storage, treatment, handling or disposal of hazardous
substances at the Industri-Plex Site, as defined in the Consent
Decree, Section 101(14) of the Comprehensive Environmental
Response, Compensation, and Liability Act, 42 USC § 9601(14), or

any other federal or state statute or regulation.

1.04 Acceptance of Trust. The Trustee hereby
accepts the trust, duties, obligations, and requirements

specifically imposed on it by this Agreement, and agrees to carry
out and perform, punctually, such duties, obligations, and
requirements (and only such duties, obligations and
requirements), for the benefit and on behalf of the Donors as set
forth in this Agreement. No implied duties, obligations or
requirements will be read into this Agreement against the

Trustee.



ARTICLE II
THE TRUST FUND

2.01 ust Fstate a Donors' Obligations. The Trust
Estate shall consist of (1) the funds contributed by the Donors
to the Trustee for the above-stated purposes, and (2) all
interest and income earned on such funds. Each Donor shall
deliver to the Trustee the amounts allocated to it as set forth
on the schedules of Exhibit A hereto. The payments set forth on
Exhibit A, Schedule I shall be delivered to the Trustee within 20
{twenty) days of the entry by the court of the Consent Decree.
All other payments shall be made in proportionate installments at
such times as the Trustee shall direct as provided in Section
2.02. The Trustee shall be governed by the terms of this
Agreement, including the schedules to Exhibit A, in receiving and
directing payments.

2.02 Additions to Trust Estate. The Donors retain an

unlimited obligation +to ensure that +the Trust Estate has
sufficient assets to assure the uninterrupted progress and timely
completion of the Work required under the Consent Decree. The
Trustee shall make demands in writing upon the Donors for
additional contributions to the Trust Estate in amounts
determined by the expenditure forecasts pursuant to Section 7.02
below, to satisfy the purpose of this Trust as set forth in
Section 1.01. When such calls for additional payments are made,
each Donor‘s additional contribution shall be in the proportions

specified in the appropriate schedule of Exhibit A hereto;



provided, however, that Donor ICI shall not be required to
contribute to payments pursuant to this Agreement for matters
referred to in Section XXIV D. or subsection XXIV E.2. of the
Consent Decree, insofar as ICI is excepted from such provisions
and provided further that the Donors other than ICI and Monsanto
Company shall not be required to contribute to payments for Long
Term Operation and Maintenance Costs as defined in Section III.N.
of the Consent Decree and as set forth in Exhibit A, Schedule IV
hereto. The Donors agree by their execution of this Agreement to
satisfy all such future calls upon them for contribution to the
Trust Estate within 30 days of receipt of such written demand.

2.03 Default. In the event that a Donor fails to make
any payment or contribution required by this Agreement, the other
Donors shall make that payment or contribution in the same
proportions as their individual payments or contributions bear to
the total amount of payments or contributions, not including
payments or contributions of the defaulting party. Such Donors
shall have the right to enforce this Agreement and the Consent
Decree against any Donor who fails to make proper payment or
contribution pursuant to this Agreement, and to pursue any other
applicable remedies against such Donor. Default may be cured by
the payment or contribution by the defaulting Donor of all
amounts assessed against it hereunder and then due, together with
interest as provided in Section 2.04 hereof.

2.04 Interest Ob tions of Donors. Except as

provided in Section 2.01, payments and contributions are due



within thirty (30) days of receipt of written demand from the
Trustee. No interest shall accrue prior to the due date of any
payment or contribution. Thereafter, interest shall accrue at

the prime rate, as determined by the Trustee, plus two percent.

ARTICLE III
MANAGEMENT COMMITTEE AND PROJECT TEAM
3.01 Management Committee. In recognition of the
complexity of the Work and the professicnal expertise required to
supervise and coordinate the Work, a Management Committee shall
be established to represent +the Donors in the day-to-day
transactions regarding the Work. The Management Committee shall
be comprised of one representative each from Mensanto Company and

ICI and one representative selected collectively by the other

Donors.

3.02 Rules of the Management Committee. (a) The

Management Committee shall determine the rules by which it shall
perform its duties. The Management Committee may permit voting
by proxy, meetings by telephone, and such other procedures as the
Committee members shall decide in their discretion are
appropriate. 1In all matters, the Donors agree to cooperate in an
effort to achieve a consensus. Failing to achieve such a
consensus, the decision of a majority of the committee members
voting on an issue shall control, provided that no decision shall
be made pursuant to this Section without the concurrence of

Monsanto Company, Wwhich concurrence shall noct be unreasonably



withheld. In the event of a tie or deadlock of the Management
Committee, the controlling decision shall be that of those
Committee members which include Monsanto Company.

(b) In making any decision concerning the use of any
Donor’s real property for purposes of staging or storage in
connection with the Work, the Management Committee will consult
with such Donor concerning such staging or storage. The
Management Committee will consider the views presented by any
Donor and will accommodate such views to the extent it deems
practicable. The Donors acknowledge that the implementation of
the Work may involve the temporary disruption of the Site,
including the use of drilling equipment, excavation and earth
moving machinery and the transportation o¢f materials and
equipment over the roadways and properties within the Site. It
is the intention of the Donors, however, to take all steps
reasonably practicable to minimize interference with the ongoing
business affairs of the Donors which own and use property within
the Site. Recognizing the foregoing, the Parties hereto agree
that to the extent reasonably practicable, all materials and
equipment required for wuse 1in undertaking the Work shall be
stored on the Mark-Phillip Trust Property (exclusive of the
Boston Edison transmission easement.) Further, in developing the
work plans for the implementation of the Work, the Donors shall
incorporate all measures reasonably practicable to minimize
interference with the Donors’ business activities. In the event

that any Donor determines that any activity of any other Donor
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undertaken in furtherance of the Work is causing unreascnable
interference with the affected Donor’s business or use of
property, the affected Donor shall have the right to petition the
Management Committee for relief from such interference. Upon
receipt of such a petition for relief, the Management Committee
shall meet to discuss such requests and take such action as is
reasonably practicable to minimize any interference. The
Petition process shall not, however, 1limit the decision-making
authority of the Management Committee or provide any Donor with
any rights of review not otherwise provided in this Agreement.

3.03 Authority of Manadgement Committee. Except as

ctherwise provided in this Agreement, the Donors hereby
authorize, and the Trustee hereby delegates the power and duty
to, the Management Committee to take all such action as the
Management Committee deems necessary or appropriate for the
supervision and coordination of the Work. The authority of the
Management Committee shall include, without 1limitation, the
authority, consistent with this Agreement and the Consent Decree,
to (1) direct the affairs of the Trustee; (2) make decisions
concerning the performance of the Work; (3) conduct meetings of
its members; (4) conduct meetings among the Donors and EPA and/or
the Commonwealth; (5) coordinate community relations activities,
including the conduct of any press conferences and the issuance
of press releases, of the Donors in connection with the Site; (6)
perform the tasks set forth in Section 3.04 hereof, which tasks

may be performed through a Project Team established in accordance
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with Section 3.04, (7) approve payments to be made from the
Trust; (8) perform such duties as are delegated to it by the
Trustee pursuant to Section 6.11 hereof; (9) approve the
expenditure of funds from the Remedial Trust Fund and
(10) delegate 1its authority to a designee. The Management
Committee shall report to the Donors in writing its decisions,
actions, and recommendations so as to keep the Donors reasonably
informed of the Work.

3.04 Project Team. Without 1limiting the authority
granted to the Management Committee pursuant to Section 3.03, the
Management Committee shall be authorized to designate and employ
a technical subcommittee of the Management Committee, a project
manager, a Project Coordinator (as defined in the Consent
Decree), engineers, technicians, clerks, agents, accountants and
counsel (such personnel being hereinafter collectively referred
to as the "Project Team"). The responsibilities of the Project
Team shall include, without 1limitation, {a) monitoring,
coordination and implementation of the progress of the Work: (b}
certification or verification, as appropriate, of the
satisfactory progress o¢f the Work: {c) verification or
certification, as appropriate, of the proper completion of the
activities and payment due for such activities pursuant to
Section 4.02 hereof; (d) preparation of invitations for bids or
requests for proposals; (e) advice on selection of contractors
and subcontractors, on management of change orders, and on

settlement of protests, claims, disputes and other related
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procurement matters so as to assure that the Work is performed in
accordance with the Consent Decree; (£) preparation of
expenditure forecasts pursuant to Section 7.02(b) and such other
reports and plans as may be reguired by the Consent Decree; (g)
coordination of communication regarding the Work among the
parties hereto and the United States and the Commonwealth; and
(h) oversight of the performance of the daily activities during
the Work. The Management Committee shall have the absolute right
to dismiss any such personnel for any reason, with or without
cause.
ARTICLE IV
RETENTICN OF PROFESSIONAL AND OTHER BERVICES

4.01 Accountants. The Trustee  may, with the

concurrence of the Management Committee, employ an independent
certified public accounting firm to perform auditing and
accounting services for the Trust Fund (the "Accountants"). Such
services may include, without limitation, (a) the preparation of
reports pursuant to Article VII hereof; (b) the auditing of
invoices submitted by the Contractors (as defined in Section
4.02) and the Project Team, pursuant to Section 5.02 hereof, and
claims submitted by the United States or the Commonwealth
pursuant to Section 5.01 hereof; and (c) the provision of advice
to the Trustee as to the payment of the audited invoices and
claims.

4.02 Contractors. The Trustee shall, with the written

concurrence of the Management Committee, enter into contracts on
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behalf of the Donors with such persons (the "Contractors")
selected by the Management Committee to undertake and complete
the Work and to carry out the obligations of the Donors under and
in accordance with the terms of the Consent Decree.

4.03 Retention and Removal of Other Professional and
Employee Services. The Trustee shall, with the concurrence of
the Management Committee, employ such attorneys, accountants,
custodians, engineers, contractors, clerks, investment counsel
and agents or employees (including any firm or entity in which it
may have an interest); lease from others, furnish, operate, and
maintain office space; and make payments therefor as it shall
deem reasonable for the implementation of the purposes of this
Trust.

ARTICLE V
PAYMENTS AND REIMBURSEMENTS OF TRUST FUND

5.01 Pavments to the United States and the

Commonwealth. (a) Within thirty (30) days of the effective date
of the Consent Decree, the Trustee shall deliver to the United
States the amount of $377,487.00 and shall deliver to the
Commonwealth the amount of $6,000.00 as reimbursement for
response costs incurred prior to the lodging of the Consent
Decree by the United States and the Commonwealth in relation to
the Industri-Plex Site.

(b) The Management Committee shall review the
documentation supplied with the demands by the United States and

the Commonwealth for oversight costs incurred after the lodging
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of the Consent Decree pursuant to Section XIX C. of the Consent
Decree to verify that the claimed costs were incurred and that
the amount of the demand was properly calculated. Upon receipt
of approval of the Management Committee, the Trustee shall pay
the approved amounts within 30 days of receipt of the demands for
payment,

{(c) In the event that the Donors should become 1liable
for the payment of stipulated penalties pursuant to Section XXIII
of the Consent Decree due to failure to comply with the
requirements of the Consent Decree, the Trustee, upon the written
verifications of such penalties by the Management Committee,
shall deliver to the United States and the Commonwealth payments
of such penalties, together with a statement that the payment is
for stipulated penalties, by the 15th day of the month following
the menth in which the noncompliance occurred. The Donors’
contributions to any penalty payments shall be in the same
proportion as their contributions set forth in Exhibit A,
Schedule II.B.

(d) All payments made to the United States pursuant to
this Section 5.01 shall be made by certified or cashier’s check
payable to "EPA Hazardous Substances Superfund"” and shall be sent
by certified mail, return receipt requested to:

EPA Superfund
P.0. Box 371003M
Pittsburgh, PA 15251
Copies of the check and the letter enclosing the check shall be

submitted to:
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Chief, Envircnmental Enforcement Section
Land and Natural Resources Division
Department of Justice
10th and Pennsylvania Avenue, N.W.
Washington, D.C. 20530
RE: DOJ # 90-11-2-228
and
Director, Waste Management Division
United States Environmental Protection Agency
Region I
JFK Federal Building
Boston, Mass. 02203
RE: Industri-Plex Site
(e) All payments made to the Commonwealth pursuant to
this Section 5.01 shall be made by certified or cashier’s check
payable to The Commonwealth of Massachusetts and shall be sent by
certified mail, return receipt requested to:
Massachusetts Department of the Attorney General
Environmental Protection Division

One Ashburton Place
Boston, Mass, 02108

5.02 Payment of Costs of Work. The Contracteors and
Project Team shall submit invoices to the Trustee for the fees
and expenses of the Work. In addition, invoices shall be
submitted to the Trustee for the fees and expenses ¢of movement of
the electrical transmission lines located on the Boston Edison
Right of Way Number 14 in accordance with the agreement between
Boston Edison Company and the other Donors attached hereto as
Exhibit cC. After the audit, verification and certification of
such invoices in accordance with Sections 4.01 and 3.04 hereof,

and after receipt of approval of the Management Committee or its

-16-



designee, the Trustee shall pay the amount of such invoices to
the Contractors, the Project Team, and Boston Edison Company.

5.03 Pavment of Expenses and Ioans to Industri-Plex

Site Interim Custodial Trust. Subject to the approval of the

Management Committee, the Trustee shall pay invoices of the
trustee of the Industri-Plex Site Interim Custodial Trust (the
"Interim Custodial Trust") established pursuant to the Consent
Decree (the "Interim Custodial Trustee") for the expenses of
administering the Trust. In addition, the Trustee shall make
interest-free loans to the Interim Custodial Trustee in such
amounts and upon such terms as the Management Committee
determines to be necessary and appropriate for the purpcses of
arranging for the sale of real estate consistent with and as
required by the terms of the Consent Decree. Payments and loans
shall be based upon estimates of the costs of operation of the
Interim Custodial Trust for the following 120 days, which
estimates shall be prepared as part of the expenditure forecasts
by the Project Team pursuant to Sections 3.04 and 7.02(b) hereof;
provided, that the Interim Custodial Trustee may submit a request
and invoice to the Trustee for up to $50,000 for Initial
Operating Funding at any time fellowing its acceptance of the
Interim Custodial Trust without an estimate of the cost of
operations for the following 120 days, and provided further, that
the Interim Custodial Trustee may submit a request and invoice to
the Trustee at any time for additional funds, provided that such

request and inveice is accompanied by a statement explaining why
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the funds in the possession of the Interim Custodial Trustee are
insufficient to carry out its required duties and why the regular
funding procedures would not likely result in timely receipt of
the necessary funding. Where approved by the Management
Committee, such payments and loans shall be made within thirty
days after receipt of such approval by the Trustee. 1In the event
that funds are available, payments and 1loans for Initial
Operating Funding or for needed additional funds, shall be paid
as soon as possible. Contributions for such payments and loans
shall be charged to the Donors according to Schedule II of
Exhibit A hereto, and shall be demanded and paid pursuant to
Section 2.02 hereof. The failure of a Donor to make a payment cor
contribution required for the purposes cof this Section shall be a
default subject to Section 2.03 herecf, and delinquent payment of
contributions shall be subject to the imposition of interest
pursuant to Section 2.04 hereof.

5.04 Payment to the Industri-Plex Site Long-Term

Custodial Trust. Subject to the approval of the Management
Committee, the Trustee shall pay to the trustee of the Industri-
Plex Site Long-Term <Custodial Trust (the "Long-Term Custodial
Trust") the amount determined by the Interim Custodial Trustee
(with the approval of EPA and the Commonwealth) to be necessary
to provide adequately for the custodial care of any property to
be held by the Long-Term Custodial Trust, including but not
limited to trustee’s fees, insurance, maintenance and security.

Where approved by the Management Committee, payment shall be made
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within thirty days after receipt of such approval by the Trustee.
Contributions for such payment shall be allocated among the
Donors according to Schedule IV of Exhibit A hereto, and shall be
demanded and paid pursuant to Section 2.02 hereof. The failure
of a Donor to make a payment of contribution required for the
purposes of this Section shall be a default subject to Section
2.03 hereof, and delingquent payment of contributions shall be
subject to the imposition of interest pursuant to Section 2.04

hereof.

ARTICLE VI
TRUSTEE’S POWERS
The Trustee shall have, in addition to those powers
specified elsewhere herein and the general powers of the office,
the following powers with respect to the Remedial Trust Fund,
which powers shall be exercised in a fiduciary capacity, in the
best interest of this Trust and the beneficiaries thereof:

6.01 Payment of EXpenses of Administration. To incur

and pay any and all charges, taxes and expenses upon or connected

with this Trust or the Remedial Trust Fund in the discharge of
its fiduciary cbligations under this Agreement.

6.02 Retention of Propertvy. To obtain, hold and retain
all or any part of the Remedial Trust Fund in the form in which
the same may be at the time of'the receipt by the Trustee, as
long as it shall deem advisable, notwithstanding that the same

may not be authorized by the laws of any state or rules of any



court for the investment of trust funds, and without any
liability for any loss of principal or income by reason of such

retention.

6.03 Preservation of Principal. Notwithstanding any

other provision in this Agreement, to at all times hold, manage
and invest the assets of this Trust in a manner designed to
preserve the principal of this Trust and, consistent with
preservation of the principal of the Trust, to maximize the
principal and income derived therefrom, for the purposes of this

Trust.

6.04 Investment of Trust Estate. Pending use of the

Trust Estate for the purpose of this Trust, to invest and
reinvest all or any part of the Trust Estate (including any
undistributed income therefrom), at the direction and in
accordance with the written instructions of the Management
Committee, which direction and instructions shall be limited to
investments in United States direct obligations, obligations
guaranteed by agencies of the United States government, common
trust funds or mutual funds that invest in United States direct
or guaranteed obligations, bank certificates of deposit to the
extent such are insured by the federal government, common trust
funds or money market funds that invest in short-term municipal
bonds, and short-term money market funds administered by the
Trustee. In all cases, however, the total investments must be
sufficiently liquid to enable the Trust to fulfill the purposes

of the Trust and to satisfy obligations as they become due.
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Nothing in this Section 6.04 shall be construed as autheorizing
the Trustee to carry on any business or to divide the gains
therefrom. The sole purpose of this Section 6.04 1is to authorize
the investment of the Trust Estate or any part thereof as may be
reasonably prudent pending use of the Trust Estate for the
purpose of the Trust.

6.05 Management of Trust Estate. Without any business
objective, and as may be incidental or advisable in connection
with the purpose of this Trust as set forth in Section 1.01, to
sell, exchange, partition or otherwise dispose of all or any part
of the Trust Estate at public or private sale, without prior
application to or approval by or order of any court, upon such

terms and in such manner and at such prices as it shall

determine.
6.06 Extension of Obligations and Negotijiatjons of
Claims. To renew or extend the time of payment of any

obligation, secured or unsecured, payable to or by this Trust,
for as long a period or periods of time and on such terms as it
shall determine, and to adjust, settle, compromise and arbitrate
claims or demands in favor of or against this Trust, including
claims for taxes, upon such terms as it deems advisable, upon
obtaining approval of or direction from a majority of the Donors.

6.07 Registration of Securities. To hold any stocks,
bonds, securities, and other property in the name of a nominee,
in street name, or by other title-holding device, without

indication of trust.
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6.08 Location o¢f _Assets. To hold any property
belonging to the Trust at any place in the United States.

6.09 Authority to Represent Donors. Upon obtaining
written approval and direction from a majority of the Donors not
then in default of their obligations under this Agreement (the
"Non-defaulting Donors"), to represent Donors with regard to any
matter concerning this Trust or its purpose before any federal,
state or local agency or authority which has authority or
attempts to exercise authority over the work required by the
Consent Decree or over any matter which concerns the Consent
Decree or this Agreement, and to invoke the dispute resolution
procedure pursuant to Section XXII of the Consent Decree. This
authority may be delegated in writing by the Trustee to the
Management Committee. All costs incurred by the Trustee,
including, but not limited to attorneys fees, pursuant toc this
Section 6.09 shall be paid by Donors in accordance with Sections
2,02, 2.03 and 8.06 of this Agreement.

6.10 Institution of TLitigation. To institute
litigation in the name of the Trust on behalf of or in the name
of all c¢onsenting and Non-defaulting Donors, upon obtaining
written approval and direction from a majority of the Non-
defaulting Donors, against any party that refuses toc participate
in the settlement provided by the Consent Decree, or any party
that agrees to participate in the settlement but fails to make
payments in accordance with Section 2.01 hereof, or fails to make

additional payments as provided in Section 2.02 hereof, or fails
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to make payment for fines or penalties in accordance with Section
5.01 hereof. A Donor may, upon written notice to the Trustee and
other Donors, elect not to participate in such litigation, in
which case it will not share in any recovery or costs associated
with such 1litigation. All such costs incurred by the Trustee,
including but not limited to attorneys fees, pursuant to this
Section 6.10 shall be paid in accordance with Sections 2.02,
2.03, and 8.06 of this Agreement.

6.11 Delegation of Ministerial Powers. Subject to the

approval of the Management Committee, to delegate to the
Management Committee and other persons such ministerial powers

and duties as the Trustee may deem to be advisable.

6.12 Appointment of Successor Interim Custodial
Trustee. To appoint successor trustee(s) as needed for the

Interim Custodial Trust, upon written approval of and direction
from a majority of Non-defaulting Donors.

6.13 Powers of Trustee to Continue until Final
Distribution. To exercise any of such powers after the date on
which the principal and income of the Remedial Trust Estate shall
have become distributable and until such time as the entire
principal of, and income from, the Remedial Trust Estate shall
have been actually distributed by the Trustee. It is intended
that the Trust terminate following the completion of the Work and

final distribution of the Trust Estate.
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6.14 Discretion in Exercise of Powers. To do any and
all other acts which it shall deem proper to effectuate the
powers specifically conferred upon it by this Agreement.

ARTICLE VII
ACCOUNTS AND RECORDS

7.01 Separate Records To Be Kept. The Trustee shall
keep, or direct the Accountants, if any, to keep, proper books of
records and accounts, separate from all other records and
accounts, in which complete and correct entries shall be made of
all transactions relating to the Remedial Trust Fund. All such
books of records and accounts shall be preserved and retained for
at least 6 years after the completion of the Work.

7.02 Reports. (a) Within 30 days of the close of each
calendar quarter, the Trustee shall present to the Donors (i) a
statement of receipts and disbursements consisting of the Trust
balance at the beginning of such quarter, the receipts and
disbursements for such quarter and the Trust balance at the end
of such quarter; (ii) a statement of Trust assets as of the close
of such gquarter that is in agreement with the ending Trust
balance shown in such statement of receipts and disbursements.
By each March 31, the Trustee shall present to the Donors a
statement of receipts and disbursements and a statement of trust
assets for the prior year ended December 31, accompanied by a
report of the Accountants stating that an audit of such financial
statements has been made in accordance with generally accepted

auditing standards, stating the opinion of such Accountants in
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respect of the financial statements and the accounting principles
and practices reflected therein and as to the consistency of the
application of the accounting principles, and identifying any
matters to which such Accountants take exception and stating, to
the extent practicable, the effect of such exception on such
statements; and (iii) a copy of all accountings received from the
Interim Custodial Trustee for such quarter.

(b) Within 60 days of the effective date of this
Agreement, and every 90 days thereafter, the Trustee shall submit
to the Donors, the U.S. and the Commonwealth the expenditure
forecasts prepared by the Project Team pursuant to Section 3.04.
Such forecasts shall include cash flow projections that project
the level of funds that will be necessary to pay for all site-
related obligations, including but not limited to the obligations
described in Sections 1.01, 5.03 and 5.04 hereof, for the
succeeding 120 day period, the current balance of the Trust Fund
and the projected balance of the Trust Fund at the end of the 120
day period. The expenditure forecasts to be submitted to the
U.S. EPA shall be sent, postage prepaid, to:

Director, Waste Management Division

United States Environmental Protection Agency
Region I

JFK Federal Building

Boston, Mass. 02203
RE: Industri-Plex Site
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As to the Commonwealth:

Chief, Environmental Protecticn Division

Department of the Attorney General

One Ashburton Place

Room 1902

Boston, Mass. 02108-15698

7.03 Right to Inspect. The Donors and each of them

shall have the right at all reascnable times and upon reasonable

notice to inspect all records, accounts, and data of the Trustee

relating to the Trust Fund.

ARTICLE VIIX
CONDITIONS OF TRUSTEE’S OBLIGATIONS
The Trustee accepts the Trust imposed upon it by this
Agreenment but only upon and subject to the following express
terms and conditions:
B8.01 Limitation of Duties, Obligations and Power.

(a) The Trustee shall manage the Trust Estate in
accordance with the powers and within the limitations fixed by
this Agreement.

{b) The Trustee shall act on bkehalf of the Donors
pursuant to such directions of the Donors, the Management
Committee and the Project Team as shall be in conformity with
this Agreement.

(c) The Donors shall provide to the Trustee the
names of the members of the Management Committee and Project Team
and the Trustee may rely absolutely on the accuracy of such

notification until notified in like manner of any change thereof.
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(d) Discretionary Actions (as defined below)
shall be taken by the Trustee solely upon directions of the
Management Committee. In accordance with Section 10.01, the
Donocrs shall indemnify and hold harmless the Trustee from all
losses, claims, liabilities, injuries, damages, and expenses
(including, but not limited to, reasonable attorneys’ fees and
costs of investigation), regarding or arising from any and all
Discretionary Actions taken by it pursuant to such directions.
The term "Discretionary Actions" shall mean all actions taken by
the Trustee other than Investment of the Trust Estate in
accordance with Section 6.04 and Management of the Trust Estate
in accordance with Section 6.05. All such directions to the
Trustee shall be rendered or confirmed in writing. The Trustee
expressly disavows any expertise in matters of environmental
control, law, reclamation, restoration or any other matter
whatsoever related to air, ground, or water pollution or the
health and safety of the environment, or remedies for defects
therein, and no party to this Agreement shall make any statement
or take any action which might imply or give rise to any
inference to the contrary.

8.02 Limitation of Liability. In no event shall the
Trustee be liable except for its gross negligence or willful
misconduct in relation to its duties under this Agreement. The
Trustee shall have no responsibility hereunder except toc the
extent of the duties placed upon the Trustee to hold, administer,

deposit, secure, invest and use the Trust Funds as required by
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this Agreement, to the extent funds for such purposes are
received by the Trustee, to comply with this Agreement, to follow
the Donors’ and Management Committee’s directions which do not
conflict with this Agreement and to perform the other express
covenants and agreements made by the Trustee under the provisions
of this Agreement.

8.03 Reliance on Documentation. The Trustee shall be
protected in acting in accordance with the provisions of this
Agreement upon any notice, requisition, request, consent,
certificate, order, affidavit, letter, telegram or other paper or
document which is reasonably believed by it to be genuine and to

have been signed cor sent by the proper person or persons.

8.04 Right to Demand Documentation. Notwithstanding
anything else in this Agreement, in the administration of the
Trust Fund, the Trustee shall have the right, but shall not be
required, to demand before the disbursement of any cash or in
respect of any action whatsoever within the purview of this
Agreement, any showings, certificates, opinions, appraisals, or
other information, or action, or evidence thereof, in addition to
that required by the terms hereof which the Trustee reasonably
believes to be necessary or desirable.

8.05 Trustee’s Compensations. The Trustee shall be
compensated for its services hereunder in accordance with Exhibit
B attached hereto. The Trustee shall have a 1lien upon the
Remedial Trust Fund for such compensation, and all reasonable

expenses, advances, and counsel fees, and as indemnity for all
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liabilities incurred in and about the execution of this Trust and
the exercise and performance of the powers and duties of the
Trustee hereunder, and the cost and expenses, including
reascnable counsel fees, of defending against any claim of such
liability (except liabilities, costs or expenses incurred as a
result of gross negligence or willful misconduct of the Trustee).

8.06 Limitation on Financial Liability. No provisiocn
of this Agreement shall require the Trustee to expend or risk its
own funds or otherwise incur any financial liability in the
performance of any of its duties hereunder, or in the exercise of
any of its rights or powers, if it shall have reasonable grounds
for believing that repayment of such funds or adequate indemnity
against such risk or liability is not reascnably assured to it,
nor to take any action pursuant to this Agreement, whether or not
directed to take any such action by the Management Committee,
which in the judgment of the Trustee may reasonably conflict with
any rule of law, or with the terms of this Agreement or which
would be unijustly prejudicial to the Donors not taking part in
such direction. When acting pursuant to the direction of the
Donors pursuant to this Agreement, the Trustee may take other
action deemed proper by the Trustee that is not inconsistent with
such direction; provided, however, that the terms of this Section
shall not impose any additional duties or responsibilities upon

the Trustee.
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ARTICLE IX
SBUCCESBSOR TRUSTEES

9.01 Resignation of Trustee. The Trustee may at any
time resign and be discharged from the Trust hereby created by
giving not less than 60 days written notice to the Donors, and
such resignation shall take effect upon the day specified in such
notice, unless a successor Trustee shall have been sooner
appointed by the Donors as hereinafter provided, in which event
such resignation shall take effect immediately wupon the
appointment of a successor Trustee.

9.02 Removal of Trustee. Notwithstanding Section 9.03
hereof, the Trustee may be removed at any time with or without
cause by a decision set forth in writing of the Management
Committee or by an instrument or concurrent instruments in
writing, delivered to the Trustee and signed by a majority of the
Non-defaulting Donors.

9.03 Appointment of Successor Trustee. In the event
that the Trustee hereunder shall resign or be removed, or bhe
dissclved, or should be in the course of dissolution or
liquidatien, or otherwise become incapable of acting hereunder,
or in the event that the Trustee shall be taken under the control
of any public officer or officers, or of a receiver appointed by
a court, a successor may be appointed by a majority of the Non-
defaulting Donors by an instrument or concurrent instruments in
writing, signed by such Donors, or by their attorneys in fact

duly authorized in writing, and delivered to the Trustee. Every
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successor Trustee shall be a trust company or bank in good
standing, if there be such a trust company or bank willing,
gualified, and able to accept the trust upon reasonable or
customary terms. In the event that no appointment of a successor
Trustee shall be made pursuant to the foregoing provisions of
this Article within 60 days after a vacancy in the office of
Trustee shall have occurred, any Donor and/or any retiring
Trustee may apply to any court of competent jurisdiction for the
appeintment of a successor Trustee, and such court may thereupon,
after such notice, if any, as it shall deem proper, prescribe or
appoint a successor Trustee.

9.04 Transfer to_Successor Trustee. Every successor
Trustee appointed hereunder shall execute, acknowledge, and
deliver to its predecessor, an instrument in writing accepting
such appecintment hereunder, and thereupon such successor Trustee,
without any further act, deed, or conveyance, shall become fully
vested with all the estates, rights, powers, trusts, duties, and
other obligations hereunder of its predecessor; but such
predecessor shall nevertheless, upon written request of a
majority of the Donors, execute and deliver an instrument
transferring to such successor Trustee all the estates, rights,
powers, and trusts of such predecessor hereunder; and every
predecessor Trustee shall deliver all securities and money held
by it to its successor; provided, however, that before any such
delivery is required or made, all reasonable, customary and

legally accrued fees, advances and expenses of any such
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predecessor Trustee shall be paid in full. Should any deed,
assignment or instrument in writing from the Donors be required
by any successor Trustee for more fully and certainly vesting in
such Trustee the estates, rights, powers, and duties hereby
vested or intended to be vested in the predecessor Trustee, any
and all such deeds, assignments, and instruments in writing
shall, on request prior to appointment of the successor Trustee,
be executed, acknowledged and delivered by the Donors.

9.05 Merger or Consclidation of Trustee. Any

corporation or association into which the Trustee or any
successor to it may be merged or converted, or with which it or
any successor to it may be consolidated, or any corporation or
association resulting from any merger, conversion, or
consolidation to which the Trustee or any successor to it shall
be a party, shall be a successor Trustee under this Agreement
without the execution or filing of any paper or any other act on
the part of any of the parties hereto, notwithstanding anything
to the contrary herein.
ARTICLE X
INDEMNIFICATION

10.01 ndemni tion of Trustee. The Donors
collectively hereby agree to indemnify and hold harmless the
Trustee, its agents and employees, from all losses, claims,
liabilities, injuries, damages and expenses (including but not
limited to reasonable attorneys’ fees and costs of investigation)

which the Trustee, its agents or employees may incur or suffer
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arising out of this Agreement, the Trust Fund or the performance
of the Trustee’s obligations or duties relating thereto;
provided, however, that the Donors shall not be required to
indemnify the Trustee, its agents or employees for losses,
claims, liabilities, injuries, damages or expenses arising solely
from the Trustee’s gross negligence or willful misconduct. Such
indemnification shall be shared by the Donors in the proportions
set forth in Exhibit A, Schedule II.B. hereto. The Donors shall
make payment upeon receipt of Trustee’s demand. In the event any
one or more Donors fail to make timely payment of indemnification
after receipt of the Trustee’s demand for payment, it shall be
the obligation of the other Donors to use good falth efforts to
enforce this indemnification provision. If within 90 days of
Trustee’s demand for payment, such efforts are unsuccessful, the
other Donors shall pay the Trustee the deficit amount in
proportion to their respective actual contributions to the Trust
Fund. Such Donors shall have the right to enforce this provision
against those who have failed to make proper payment pursuant to
this Section, including the right to reasonable attorneys’ fees.
Notwithstanding anything to the contrary contained herein, but
subject to the following two sentences, the Trustee shall not be
required to make any payments in its individual and nonfiduciary
capacity in the implementation of this Agreement. The Trustee
hereby agrees to indemnify and held harmless the Trust Fund, the
Donors, the Management Committee, the Project Team and the

Accountants, and their agents and employees (the "Cross-
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Indemnified Parties"), for all losses, claims, 1liabilities,
injuries, damages and expenses (including without limitation
reasonable attorneys’ fees and expenses and costs of
investigation) which the Cross~Indemnified Parties may incur or
suffer arising out of or relating to the gross negligence or
willful misconduct of the Trustee or its agents or employees.
The Trustee shall make payment promptly for any undisputed
indemnity obligation under this Agreement.

10.02 Indemnificatjon of Management Committee, Project

Team, Accountants and ©Other Professionals. The Donors
collectively hereby agree to indemnify and hecld harmless the
Management Committee, the Project Team and the accountants and
cther professionals engaged pursuant to Section 4.03 of this
Agreement and their agents and employees (the "Indemnified
Parties") for all losses, claims, liabilities, injuries, damages
and expenses (including but not limited to reasonable attorneys‘’
fees and costs of investigation) which the Indemnified Parties
may incur or suffer arising out of this Agreement, the Trust Fund
or the performance of their obligations or duties relating
thereto; provided, however, that the Donors shall not be required
to indemnify any Indemnified Party for 1losses, claims,
liabilities, injuries, damages or expenses arising solely from
its gross negligence or willful misconduct. Such indemnification
shall be shared by the Donors in the proportions set forth in
Exhibit A, Schedule B hereto. The Donors shall make payment upon

receipt of demand by an Indemnified Party. In the event any one
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or more Donors fail to make timely payment of indemnification
after receipt of such demand, it shall be the obligation of the
other Donors to wuse good faith efforts to enforce this
indemnification provision. If within 90 days of the demand for
payment, such efforts are unsuccessful, the other Donors shall
pay the Indemnified Party the Deficit amount in proportion to
their respective actual contributions to the Trust Fund. Such
Donors shall have the right to enforce this provision against
those who have failed to make proper payment pursuant to this
Section, including the right to reasonable attorneys’ fees.

10.03 Survival of Indemnification. Notwithstanding
any other provision hereof, the obligations of the Donors and the
Trustee with respect to Sections 8.01, 10.01 and 10.02 above
shall survive the termination of this Agreement.

10.04 Disputes Concerning Indemnity Obligations.
Any dispute that arises under or with respect to any Indemnity
obligation hereunder shall be subject to informal negotiations
between the parties to the dispute for a period of up to thirty
(30) days from the time notice of the existence of a dispute is
given. The period for negotiations may be extended by agreement
between the parties to the dispute. The party making the
objection shall not be required to make payment during the

pendency of the dispute.
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ARTICLE XI
TERMINATION OF TRUST

11.01 Terminatjon of Trust. This Trust shall not
terminate until the completion of the Work as determined under
Section XXIX of the Consent Decree. In the event that the Court
shall issue an order rejecting the motion to enter the Consent
Decree or entering the Consent Decree with modifications not
approved by all parties to the Consent Decree, this Trust shall
terminate. The Management Committee shall give the Trustee
prompt written notification as to when the Work has been
completed in accordance with the terms of the Consent Decree.

11.02 Distribution of Trust Fund Upon Termination.
Upon termination of this Trust, the Trustee shall liquidate the
assets of the Trust and thereupon distribute the entire remaining
Trust Estate, including all accrued, accumulated and
undistributed net income, in accordance with the provisions of
Exhibit C to the extent applicable, and otherwise to the Donors
in proportion to their respective actual contributions to the
Trust Fund during the term of the Trust. If any Donor, or its
successor, cannot be located within one hundred eighty (180) days
after the termination date after diligent effort, its share of
the Trust shall be deemed to be waived, and the Trustee shall
distribute that share to the remaining Donors in proportion to
their respective actual contributions to the Trust Fund during

the term of the Trust.
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ARTICLE XII
MIBCELLANEOUS

12.01 Covenant Not To Sue. Each Doncr hereby

covenants not to sue, or to maintain or assert any claim against
any other Donor hereunder in connection with any claim arising
out of or relating to Covered Matters as defined in the Consent
Decree or the alleged storage, treatment, handling, disposal,
transportation, presence, actual or threatened release, or
discharge of any materials at, to, on, onto, in, into, upon, from
or near <the Industri-Plex Site, including but not limited to
claims for payments or contribution made under this Agreement,
claims for diminution in value of a Donor’s property, and claims
relating to the Site that have been or could have been asserted
in Augqustine P. Sheehy v. William F. D’Annolfo, et al., Middlesex
County (Massachusetts) Superior Court, Civil Action No. 87-292,
and Augustine P. Sheehy v, Ljipton Industries, Inc., Middlesex
County ({Massachusetts) Superior Court, Civil Action No. 82-3883.
These covenants not to sue shall not apply with regard to (1)
claims to enforce the terms of this Trust Agreement or the
Consent Decree, (2) claims for contribution or indemnification
arising out of or relating to suits or administrative actions by
the United States or the Commonwealth or subsequent suits by
persons or entities not a party to the Consent Decree; and (3)
claims arising out of or based upon Hazardous Substances brought

+0o the Site after October 28, 1988.
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12.02 Particular Words. Any word contained in this

text of this Agreement shall be read as a singular or plural and
a masculine, feminine or neuter as may be applicable or
permissible in the particular context. Unless otherwise
specifically stated the word "person" shall be taken to mean and
include an individual, partnership, association, company or
corporation.

12.03 Severability of Provisions. If any provision
of this Agreement or its application to any person or entity or
in any circumstances shall be invalid and unenforceable, the
application of such provision to persons or entities and in
circumstances other than those as to which it is invalid or
unenforceable and the other provisions of this Agreement, shall
not be affected by such invalidity or unenforceability.

12.04 Notices Under Agqreement. Any notice required
by this Agreement to be given to the Donors shall be deemed to
have been properly given when mailed, postage prepaid, by
registered or certified mail, to the person to be notified as set
forth by the Donor at the time of making its contributions. Any
Donor may change that address by delivering notice thereof in
writing to the Trustee. Any notice required by this Agreement to
be delivered to any other person or entity shall have deemed to
have been properly delivered when mailed, postage prepaid, by
registered or certified mail, to the person to be notified at the
last known address of such a person or entity, according to the

records of the one giving notice.
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12.05 Counterparts of Agreement. This Agreement

has been executed for the convenience of the parties hereto in
counterparts, any one of which for all purposes shall be deemed
to have the status of an executed original.

12.06 Governing Jurisdiction. This Agreement shall
be enforceable against the Trustee in any court of competent
jurisdiction in the State of Missouri. This Agreement shall be
enforceable against any Donor in the United States District Court
for the District of Massachusetts or other court of competent
jurisdiction in the Commonwealth of Massachusetts or State of
Missouri. The validity, interpretation and performance of this
Agreement shall be governed by the laws of the State of Missouri.

12.07 No Transferability of Obligations to the

Trust. The obligation of the Donors to contribute funds pursuant
to Article II hereof is not transferable except to a successor
corporation or corporations.

12.08 Alterations and Amendments. The Doncrs,
acting by unanimous vote of the Non-defaulting Donors, and the
Trustee may from time to time and at any time during the term of
this Trust, alter or amend this Agreement, in whole or in part.
Any such alteration or amendment shall be consistent with the
Consent Decree and notice thereof shall be given to the United
States and the Commonwealth pursuant to Section VIII D. of the
Consent Decree. Such alteration or amendment must be in writing
and be signed by all Non-defaulting Donors. The Trustee shall

give notice of such action to Donors as provided in Section
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12.04. No such alteration or amendment, however, shall be

effective without the Trustee’s written consent.

12.09 Control by Donors. The Donors agree to
cooperate in an effort to achieve a consensus. Failing to

achieve such a consensus, whenever the approval, direction or
other action by a majority of the Donors is regquired pursuant to
this Agreement, no such approval, direction or other action shall
be made or taken without the concurrence of Monsanto Company,
which concurrence shall not be unreasonably withheld. In the
event of a tie or deadlock of the Donors, the controlling
decision shall be that of those Donors which include Monsanto
Company. Furthermore, a majority of the Donors may at any time
direct the Trustee in writing to take any action or to refrain
from taking any action provided that (a) such direction does not
conflict with the Donors’ obligations under the Consent Decree or
this Agreement, and (b) no such direction shall be made pursuant
to this section without the concurrence of Monsanto Company, and
in the event of a tie or deadlock among the Donors, the
controlling decision shall be that of those Donors which include
Monsanto Company. This provision is not intended to alter in any
way other provisions of this Agreement which confer authority
upon the Trustee to manage the Trust. In making any decision
concerning the use of any Donor‘s real property for purposes of
staging or storage in connection with the Work, the Donors will
consult with such Donor concerning such staging or storage. The

Donors will consider the views presented by any Donor and will
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accommodate such views to the extent they deem, by majority vote
as defined hereunder, practicable. The preceding two sentences
shall not, however, 1limit the provisions of this Section 12.09
concerning the making of decisions by the Donors.

12.10 No Authorjty to Conduct Business. The
purpocse of this Trust is limited to the matters set forth in this
Agreement. This Agreement shall not be construed to confer upon
the Trustee any authority to conduct business. The object of
this Trust is specifically 1limited to the matters set forth
herein and there is no objective to carry on any business or to
divide the gains therefrom.

IN WITNESS WHERECF, the parties hereto have caused this
instrument to be executed under seal by perscns authorized to
sign on their behalf by signing an authorization form attached
hereto as of the day and year first written above.

MERCANTILE BANK, N.A.,
as Trustee

7{5/4( /9 Q/L

Name . ,')(r,q P Tire s

Title: PﬁnSrm"ff:&ﬂ 07{1}6 eR__




INDUSTRI-PLEX BITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

Stauffer Chemical Company has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as
a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of Stauffer Chemical Company

/f
Signed: Ganeg A

Name: Gary L. Ford

Title: ngm'Jf&ﬁ {Zgé gwl}?,- %f FonS
Date: 529/%&?

ACCEPTANCE:

By:

Title:




INDUSTRI-PLEX S8ITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

Stauffer Management Company has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as
a Doner pursuant to the Industri-Plex 8Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

Oof _Stayffer Management Company .
Signed: N LA
Name: A. L. Perrino
Title: Vice President
Date: _May 1, 1989

ACCEPTANCE:

By:

Title:




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

1CI American Holdings Inc has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as
a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of i i Inc., .
Signed:
Name: J. K. Riege
Title: Vice President
Date: < - ("{‘?
ACCEPTANCE:
By:




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

—————Monsanto Company. has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as

a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by
the undersigned.

I certify that I am the duly authorized representative

of Mopsapnto Company .

Signed:

Name: __W. W. Varnado

Title: _Director, Bemedial Projects
Date: April 26, 1989

ACCEPTANCE:

By:

Title:




INDUSTRI~PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

Berpo Realty Trust has agreed to

contribute funds to the Industri-Plex Site Remedjal Trust Fund as
a Donor pursuant to the Industri-Plex Site Remedial Trust

Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of BAero Realty Trust .

~ Lt [
Metrophéne Zayﬁta, %R. . ;as

T -
A
trustee and not ,dndividually Signed: ézzzfawig,}VJ‘{*j/?Cﬁﬂ“/
ﬁZii;{i{(fﬁﬁyfgfl Name: Richard G. Mizzoni

Nicholas PFafka;, as

trustee and not indpvidually Title: FlREs
éﬁ _E et foe”” Date: April 28, 1989

Pet€r Zaykal/as/trustee
and not individually

ACCEPTANCE:

Title:




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

Boston Edison Company has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as
a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of Boston Edison Company

»

Signed:

Name: C. Bruce Damrell
Title: Vice President
Date: May 4, 1989

ACCEPTANCE:

By:

Title:




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

THE Bo YD orPapmTion) has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as

a Dconor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

ot Tt oyd CORFINATION |

Signed

Name: . JAQMES C . Bﬂ :/P

Title: RESIDENT

Date: S/ ,Q,/ 4?,9

ACCEPTANCE:

Title:




INDUSTRI-PLEX SBITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

Stephen & Adeline Dapgata have . BB agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as
a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of Staovhen & Adelipe Dagata .
Signed: ,//i Y 4
S v
Name: Stephen Dapata
Title: Co-owner
Date: Mav 3, 1989
ACCEPTANCE:
By:

Title:




INDUSTRI~-PLEX SBITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

ﬂh‘ < i/ 4«;’ A,‘ L%{’ﬂ & %/4 has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as
a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of .
Signed: jjﬁ%éi1ﬂ‘
L/
Name: ﬂ,\@;—x /K c:;T/
Title: (o v A
Date: ey & /585
/
ACCEPTANCE:
/(/- ffé‘rn.
A
-M' Gﬂ?/(svy—-'
By:

Title: lo Owrel .




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

Michael A. Howland, as Trustee of Atlantic Avenue Trust, has
agreed to contribute funds to the Industri-Plex site Remedial
Trust Fund as a Donor pursuant to the Industri-Plex Site Remedial
Trust Agreement, the terms of which are consented to and agreed
to by the undersigned.

I certify that I am the duly authorized representative of

7
Atlantic Avenue Trust. Cf/

Signed:ﬁ#// /;E;ZZZ/QZQQC; f;;:;vff

Name: Michael A. Howland

Title: Trustee, Atlantic Avenue
Trust

Date: May 4, 1989

ACCEPTANCE:

By:
Titled:




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

Michael A. Howland has agreed to contribute funds to the
Industri-Plex site Remedial Trust Fund as a Donor pursuant to the
Industri-Plex Site Remedial Trust Agreement, the terms of which

are consented to and agreed to by the undersigned.

Signed:ﬂ_ S ’/_:/;f ’{/f;:'/(_-,/{‘l

Name: Michael A. Howland

Date: May 4, 1989

ACCEPTANCE:

Titled:




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT

AUTHORIZATION FORM

Lipton Industries, Inc.

has agreed to

contribute funds te the Industri-Plex Site Remedial Trust Furd as

a Donor pursuant to the Industri-Plex

Site Remedial Trust

Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of Linton Industries, Inc.

Signed:
Name:
Title:

Date:

ACCEPTANCE:

Title:

D. W. St. Clair

Vice President

May 4, 1989




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

Ronald F. Liss has agreed to

contribute funds to the Industri~Plex Site Remedial Trust Fund as
a Donor pursuant to the TIndustri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by
the undersigned.

I certify that I am the duly authorized representative

of donor .
fonils T A,
Signed: ,pﬂ.«éf / 4;1,4_
/ a
Nane: N onald r. liss
Title: Dopor
Date: Mav 3, 1889
ACCEPTANCE:
By:

Title:




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

Nodraer Realty Trust has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as
a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of Nodraer Realty Trust

Signed:

Name: John J. Mulkerin
Title: Trustee

Date: May 3, 1389

ACCEPTANCE:

By:

Title:




INDUSTRI-PLEX BITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

Pebco
has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as
a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed toc by

the undersigned.

I certify that I am the duly authorized representative

of Pebco .
BOSTON SATE DEPOSIT ARND
TRUST COMPANY
Signed: by I AT,
i G. Cirone
Name: Dina
Title: Trust Officer
Date:
ACCEPTANCE:
By:

Title:




INDUSTRI-PLEX SITE RENEDTIAL TRUST AGREEMENT
AUTEORIZATION FORM

T)o‘:.‘n vt Shanvd ’Q..n\ Ly T we. has agreed to
W

contribute funds to the Induatri-Plex Site Ranedial Trust Fund ag
A Deonor pursvant to the Industri-Plax Site Remedial Trust

Agreement, the terma of Which are consented to and agreed to by
the undersigned.

I certity that I am the duly autherized representativg

of Qs:l‘llit %rtggnl}% r-us- .

sigedr “ AL AL N YD
Name: “Rohey b w0 bizpc_fﬁ‘
Title: 'H'-Q‘:\C.Q\.ﬂ\-

Date: Wo:&_?l 1R

ACCEPTANCE:

By:
Title:

WH AT AN3S
Zz ! WO9P:ilT B8-S —S ¢ S08 Ma0d QN 3

L'
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INDUSTRI-PLEX BSITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

/Q/-MM has agreed to

contribute funds to the Iné¢7;r1 -Plex Site Remedial Trust Fund as

a Donor pursuant to the Industri-Plex Site Remedial Trust

Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

ot /&758@%
Signed: W

Name: PRl X, OLES i4—
Title: TRIS7T XX

Date: W 4

ACCEPTANCE:

By:
Title:




INDUSTRI-PLEX S8ITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

YETe 3 Vo PE has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as
a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of TETER. T UoLpPh.
Signed:
Name: CETen T Uorgk
Title:
Date: My 5,1424
ACCEPTANCE:
By:

Title:




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

The Welles Company, a Massachusetts limited
gértnershlp, Woodcraft Supply Corporation, a

assachusettf corporatien, Atlantic Avenue has agreed to

corporation
contribute funds to the Industri-Plex Site Remedial Trust Fund as

a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of The Welles Company, Woodcraft Supply Corporation and Atlantic Avenue Assoclates,

Inc.
Signed: ;//QF%A éﬁf(;zi
Name: Roger G Welles
Title: President and General Partner
Date: April 28, 1989

L}
ACCEPTANCE:
By:

Title:




INDUSTRI-PLEX SITE REMEDIAL TRUST AGREEMENT
AUTHORIZATION FORM

has agreed to

contribute funds to the Industri-Plex Site Remedial Trust Fund as
a Donor pursuant to the Industri-Plex Site Remedial Trust
Agreement, the terms of which are consented to and agreed to by

the undersigned.

I certify that I am the duly authorized representative

of Winterhill Storehouse INE:

Signed: /K;zu/f{;—f//f?,/%au{;

Name: ‘Richard D Bain
Title: President
Date: May 4. 1989

ACCEPTANCE:

By:
Title:

v —————



EXHIBIT A

DONORS

Stauffer Chemical Company:; Stauffer Management Company; and ICI
American Holdings, Inc. (“ICI")

Monsanto Company ("Monsanto")

Boston Edison Company {("Boston Edison")

The Boyd Corporation ("Boyd")

Stephen Dagata and Adeline Dagata ("Dagata")

Mary E. Fitzgerald and John J. Mulkerin as trustees of The
Nodraer Realty Trust ("Nodraer")

Hiro K. Ganglani and Sunder K. Ganglani ("Ganglani®)

Michael A. Howland, individually and as trustee of Atlantic
Avenue Trust ("Howland")

Lipton Industries, Inc. ("Lipton")
Ronald F. Liss ("Liss")
Massachusetts Bay Transportation Authority ("MBTA")

Richard G. Mizzoni, Metrophane Zayka, Jr., Nicholas Zayka, and
Peter Zayka as trustees of the Aero Realty Trust ("Aero")

Pebco Company ("Pebco')
Positive Start Realty, Inc. {("Positive Start4)

Paul X. O’Neill and Phyllis O’Neill, as trustees of The
PX Realty Trust ("PX")

Augustine P. Sheehy, d/b/a/ Dundee Park Properties ("Sheehy")
Peter J. Volpe ("Volpe®)

The Welles Company, Woodcraft Supply Corporation, Atlantic Avenue
Associates, Inc., {collectively, "Welles")

Winter Hill Storehouse, Inc. ("Winter Hill")

The City of Woburn, Massachusetts ("Woburn")

All Donors on this list other than ICI and Monsanto are
hereinafter collectively referred to as "Additional Donors."



EXHIBIT A
SCHEDULE I

CONTRIBUTIONS FOR REIMBURSEMENT OF
RESPONSE COSTS INCURRED BY THE UNITED STATES
PRICR TO THE EFFECTIVE DATE OF THE CONSENT DECREE
(Paid pursuant to Section 2.01 of the Trust Agreement
and Section XIX of the Consent Decree)

Donor Contribution
Boston Edison $ 39,057.27
Boyd 20,595.67
Dagata 18,806.75
Neodraer 19,465.07
Ganglani 18,091.19
Howland 18,864.00
Lipton 18,448.98
Liss 19,164.54
META 19,865.79
Aero 17,733.40
Pebco 18,513.37
Positive Start 19,042.89
PX 27,443.63
Sheehy 18,448.97
Volpe 31,543.82
Welles 19,880.10
Winter Hill 19,157.38
Woburn 19,.264.18
TOTAL: $ 383,487.00

Amount to be paid to United Btates:

Amount to be paid to Commonwealth:

$ 377,487.00

$ 6,000.00



EXHIBIT A
SCHEDULE II

CONTRIBUTIONS PERCENTAGES FOR FUNDING OF
REMEDIAL DESIGN AND REMEDIAL ACTION

Contribution Percentages for Funding of Remedial Design and
Remedial Action up to $18,000,000:

1. Monsanto 50.000%
2. ICI 45.000%

(Except Monsanto will pay the
first $1,175,000 of ICI’s
obligation under this Schedule II)

3. Boston Edison 1.659%
4, Boyd 0.223%
5. Dagata 0.083%
6. Nodraer 0.135%
7. Ganglani 0.028%
B. Howland 0.088%
9, Lipton 0.056%
10. Liss 0.111%
11. MBTA D.166%
12. Aero 0.000%
13. Pebco 0.061%
14. Positive sStart 0.102%
15. PX 0.755%
16. Sheehy 0.056%
17. Volpe 1.074%
18. Welles 0.167%
19. Winter Hill 0.111%
20. Woburn —0.127%

TOTAL 100%



Contribution Percentages for Funding of Remedial Design and
Remedial Action over $18,000,000:

1. Monsanto 50.000%
2. ICI 45.000%
3. Boston Edison 1.165%
4. Boyd 0.242%
5. Dagata 0.153%
6. Nodraer 0.186%
7. Ganglani 0.117%
8. Howland 0.156%
9. Lipton 0.135%
10. Liss 0.171%
11. MBTA 0.206%
12. Aero 0.099%
13. Pebco 0.138%
14. Positive Start 0.165%
15. PX 0.585%
16. Sheehy 0.135%
17. Volpe 0.790%
18. Welles 0.207%
19. Winter Hill 0.170%
20. Woburn 0.181%
Total: 100%

-iji-



EXHIBIT A

SBCHEDULE III

CONTRIBUTION AMOUNTS AND PERCENTAGES
OF THE DONORS TOC FUTURE UNITED STATES
AND COMMONWEALTH COSTS INCURRED IN
OVERSEEING THE REMEDIAL ACTION

a. Amounts Additional Donors Shall Contribute to Oversight Costs
1989 $ 75,000
1990 75,000
1991 75,000
1992 ¢5.000
Total $250, 000
B. Additional Donors’ Contribution Percentages to Oversight
Costs Set Forth in Section A of this Schedule
First $216,513' $216,513 - $250,000°
Boston Edison 5.556% 23.308%
Boyd 5.556% 4.846%
Dagata 5.556% 31.057%
Nodraer 5.556% 3.716%
Ganglani 5.556% 2.342%
Howland 5.556% 3.115%
Lipton 5.556% 2.700%
Liss 5.556% 3.415%
MBTA 5.556% 4.117%

! The percentages in this column apply to the first $216,513

paid pursuant to this schedule III by Bosten Edison, Boyd,
Dagata, Nodraer, Ganglani, Howland, Lipton, Liss, MBTA, AERO,
Pebco, Positive Start, PX, Sheehy, Volpe, Welles, Winter Hill,
and Woburn, collectively.

? The percentages in this column apply to the balance of $33,487
paid pursuant to this schedule III by Boston Edison, Boyd,
Dagata, Nodraer, Ganglani, Howland, Lipton, Liss, MBTA, Aero,
Pebco, Positive start, PX, Sheehy, Volpe, Welles, Winter Hill,
and Woburn, collectively.



Aero 5.556% 1.984%

Pebco 5.556% 2.764%
Positive Start 5.556% 3.294%
PX 5.556% 11.694%
Sheehy 5.556% 2.700%
Volpe 5.556% 15.795%
Welles 5.556% 4.131%
Winter Hill 5.556% 3.408%
Woburn 5.556% 3.615%
Total: 100% 100%

Centribution Percentages to Oversight Costs Over and Above
Amounts Contributed by Additional Donors

Monsanto 50%

ICI 50%

Monsanto and ICI shall be obligated to contribute to
oversight costs only to the extent that the contributions of

the Additional Donors provided for in A and B of this
Schedule are insufficient to cover such costs.

-jiji-



EXHIBIT A

SCHEDULE IV

CONTRIBUTICN PERCENTAGES OF THE DONCRS FOR THE
PAYMENT OF LONG-TERM OPERATION AND MAINTENANCE COSTS

Monsanto 50%
ICI 0%

Total $100%



EXHIBIT B

TRUSTEE/S COMPENSATION

Mercantile Bank’s trustee fee will be as follows:

- For investment services, 15 basis points per quarter on
market value of the trust payable at the end of each
quarter.

- For attorneys fees, $155 per hour for professional time
and no extra charge for clerical time to support the
performance. The $155 per hour fee will be reviewed at
the end of a full year to determine if all parties
agree that it is fair based on the experience for that
year.

- For administrative services, $70 per hour for
professional time and no extra charge for clerical time
to support the professicnal. The $70 per hour fee will
be reviewed at the end of a full year to determine if
all parties agree that it is fair based on the
experience for that year.



BIT C

AGREEMENT FOR REIMBURSEMENT OF COSTS OF

THE MOVEMENT OF ELECTRICAL TRANSMISSION LINES

1. Donor Boston Edison Company, has agreed to
undertake to perform work on and to the electrical transmission
lines located on Right of Way Number 14 as may be necessary to
allow for the performance of remedial actions at the Industri-
Plex Superfund Site.

2. Boston Edison Company shall present technical data
and engineering justification to the Management Committee for
approval prior to any work being undertaken at the Site. Written
approval by the Management Committee of the scope of the work to
be performed shall, upon written directions to the Trustee,
obligate the Trustee to reimbursement subject to the terms of
this Agreement.

3. Boston Edison Company agrees to pay the first one
hundred thousand dollars ($100,000.00) of costs and expenses
incurred for work related to the transmission lines. The Boston
Edison Company shall be reimbursed pursuant to this Agreement for
all costs in excess of one hundred thousand dollars ($100,000.00)
up to a maximum aggregate reimbursement of one hundred and fifty
thousand dollars ($150,000.00). Payments shall be made in four
(4) annual installments. Payments shall only be made for costs
incurred. Payments shall be made by the Trustee in accordance

with Section 5.02 of the Remedial Trust Agreement.



4. On October 31 of each year beginning with October
31, 1989, Boston Edison Company shall submit to the Management
Committee a statement of costs incurred in accordance with this
agreement. The Management Committee shall review the cost
documentation supplied with the statements by the Boston Edison
Company to certify that the claimed costs were incurred and that
the amount thereof were properly calculated. Upon receipt of
written approval of the Management Committee, the Trustee shall
pay the amounts demanded within 30 days of receipt of the demand

for payment.
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APPENDIX IV

THE INDUSTRI-PLEX BITE INTERIM CUSTODIAL TRUST

We, STAUFFER CHEMICAL COMPANY; STAUFFER MANAGEMENT
COMPANY; ICI AMERICAN HOLDINGS, INC.; MONSANTO COMPANY; ATLANTIC
AVENUE ASSOCIATES, INC.: BOSTON EDISON COMPANY: THE BOYD
CORPORATION; STEPHEN DAGATA and ADELINE DAGATA; MARY E.
FITZGERALD and JOHN J. MULKERIN, as TRUSTEES OF THE NODRAER
REALTY TRUST; HIRO K. GANGLANI and SUNDER K. GANGLANI; MICHAEL A.
HOWLAND, individually and as TRUSTEE OF THE ATLANTIC AVENUE
TRUST:; LIPTON INDUSTRIES, INC.; RONALD F. LISS; MASSACHUSETTS BAY
TRANSPORTATION AUTHORITY; RICHARD G. MIZZONI, METROPHANE ZAYKA,
JR., NICHOLAS ZAYKA and PETER ZAYKA, as TRUSTEES OF THE AERC
REALTY TRUST; PAUL X. O’NEILL and PHYLLIS O’NEILL, as TRUSTEES OF
THE P.X. REALTY TRUST: PEBCO COMPANY; POSITIVE START REALTY,
INC.; AUGUSTINE P. SHEEHY; PETER J. VOLPE; THE WELLES COMPANY;
WINTER HILL STOREHOUSE, INC.; CITY OF WOBURN; and WOODCRAFT
SUPPLY CORPORATION (collectively, the "Declarants"), pursuant to

the terms of the Consent Decree in United States of America v.

Stauffer Chemical Company, et al., Civil Action N. 89-0195-Mc,

(D. Mass.) (the "Consent Decree") which mandates that we
establish a Custodial Trust, and pursuant to the ocbligaticns
which we have assumed under the Consent Decree and in
consideration of having assumed said obligations, as of this

day of April, 1¢89, hereby declare Resources for

Responsible Site Management, Inc. ("RRSM") to be Trustee (the



"Trustee"), and said RRSM agrees to act as Trustee and to hold
and dispose of property transferred to the Trustee pursuant to
the terms of the Consent Decree and all additions thereto in

accordance with the terms of this instrument.

ARTICLE 1
DEFINITIONS
Incorporation of Certain Definitjions. Capitalized

terms used herein without definition shall have the meanings

ascribed to them in the Consent Decree.

ARTICLE II
NAME AND PURPOSE OF TRUST; ACCEPTANCE AND ESTABLISHMENT OF TRUST
2.01 Name. This Trust shall be known as "The Industri-
Plex Site Interim Custodial Trust" (hereinafter sometimes
referred to as "this Trust").

2.02 Trust Purpose. The purpose of this Trust is to

hold and manage property transferred to it, pursuant to and to
satisfy and implement the provisions of the Consent Decree, to
arrange for the sale of as much of the real estate of the trust
as may be salable, to distribute the proceeds of such sales as
described herein and to facilitate the transfer of any remaining
real estate and other trust property as described herein. It is
not the objective or purpose of this Trust to carry on a business
and/or divide the gains therefrom.

2.03 No Deemed Transfers. By signing this instrument,

no Declarant shall be deemed to have transferred or abandoned any
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property, interest in property, or rights in property currently

owned by Declarants.

2.04 Acceptance of Trust. By executing this Trust
Agreement, the Trustee hereby accepts the trust, duties,
obligations and reguirements specifically imposed on it by this
Agreement, the fiduciary trust obligations estabklished by the
laws of the Commonwealth of Massachusetts, and agrees to carry
out and perform, punctually,. such duties, obligations, and
reguirements (and only such duties, obligations and requirements)
as set forth in this Trust.

2.05 Date of Establjishment of Trust. This Trust shall
be established and become effective when all Declarants have

executed this Trust Agreement and it has been accepted by the

Trustee.

ARTICLE III
DUTIES OF THE TRUSTEE

3.01 Mark-Phillip Trust Property. The Trustee shall:

(a) receive and hold title to the real estate
transferred to it from the Mark-Phillip Trust and William A.
D’Annolfo (the "MPT Property"™ as defined in the Consent Decree)
pursuant to Article IX B. of the Cocnsent Decree;

{b) sell all salable parcels of the MPT Property in
accordance with Section 3.03 hereof;

(c¢) distribute the proceeds of sale of any parcel of

the MPT Property in accordance with Section 4.02 hereof;



(d) inaugurate and, during its period of ownership,
comply with the Institutional Controcls on all MPT Property in
accordance with Section X of the Consent Decree;

(e) provide access to such property in accordance with
Section XV A. of the Consent Decree;

{f) enploy all reasonable measures to prevent
unauthorized entry upon or use of the real property in its
possession or control;

(g) adeguately insure the real property against loss
due to casualty or third party liability;

(h) neither conduct nor allow others to conduct any
activity on the MPT Property other than the performance of the
Work or other activities required or permitted by the Consent
Decree; and

(i} comply with all relevant Sections of the Consent
Decree and the Settlers under the Consent Decree other than the
Mark-Phillip Trust shall have the right and power to compel the
Trustee to so comply.

3.02 Operating Expenses.

(a) Immediately following acceptance of the Trust the
Custodial Trustee shall notify the Trustee of the Industri-Plex
Site Remedial Trust established by the Consent Decree
(respectively the "Remedial Trustee” and the "Remedial Trust")
and request initial funding in the sum of $50,000 (the "Initial
Operating Funding"). The Trustee shall be regquired to take no

action until the Trustee shall be in receipt of the Initial
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Operating Funding. The Initial Operating Funding may be applied
to expenses incurred by the Trustee in advance of acceptance for
legal fees and expenses, provided such fees do not exceed
$25,000. The Initial Operating Funding shall be used for
operation of this fTrust (including but not 1limited to
administrative expenses, costs of insurance and expenses of
complying with the Consent Decree) for the period through the
first 120 days of operation. |

(b) Within 90 days of receipt of the Initial Operating
Funding and every 90 days thereafter, the Trustee shall notify
the Remedial Trustee of the estimated costs of operation
(including a reasonable contingency fund) for subsequent 120 day
periocds of operation which cannot be paid from the Initial
Operating Funding or other assets of the Trust. The Trustee
shall in each such notification request that the Remedial Trustee
pay those expenses which are not incurred in connection with the
sale of MPT Property, and advance as interest free leoans that
amount which is related to the sale of the MPT Property to this
Trust within 30 days of such notification. The Trustee shall
provide the Remedial Trustee with a full accounting of the use of
the Initial Operating Funding, including whether its use warrants
its categorization as an advance or as a payment.

(c) In the event that the Trustee at any time
determines that it is in possession of insufficient funding t»
carry out any of its required duties under the Custodial Trust

and believes that the above specified funding procedures would



not likely result in timely receipt of the necessary funding, the
Trustee shall simultaneously notify both the Remedial Trustee and
the members or designated representatives of the Management
Committee established pursuant to the Remedial Trust of the
amount of funds needed, as well as the purposes and urgency
thereof.

(d) RRSM shall be compensated for its activities as
Trustee in accordance with the schedule contained in Exhibit I
hereto.

3.03 Sale of MPT Property. Subject to the notice and
approval provisions of Section IX D. of the Consent Decree, the
Trustee shall sell all of the salable portions of the MPT
Property at such ¢times and upon such terms as the Trustee
determines to be appropriate. The Trustee 1is specifically
authorized to pursue a sale of all of the MPT Property to a
single buyer, even if the proceeds of such sale would be less
than the proceeds which might be realized through the sale of
such property in parcels. All of the salable portions of the MPT
Property shall be sold not later than four years from the date of
certification of completion of the Work, unless a longer period
of time is agreed to by Monsanto Company ("Monsanto") and ICI
American Holdings, Inc. ("ICI"). The Trustee shall not sell any
MPT Property without obtaining the prior written approval for
such sale from Monsanto and ICI. Monsanto and ICI are the only
Declarants who shall have any right or authority to approve such

extension of time and/or such sale or sales, and in exercising



such right or authority Monsanto and ICI shall not act as agents
or representatives of any of the other Declarants. Upon each
such sale, the Trustee shall provide copies o©of the closing
documents to the Remedial Trustee and all other entities as
required by Section IX D. of the Consent Decree.

3.04 Application for Tax Abatements. The Trustee shall
make all necessary applications for abatements from property
taxation and provide such additional information to the City of
Woburn, Massachusetts (the "City") as is necessary to insure that
the City does assess and continues toc assess the MPT Property at
zero or at such other value or in such other manner or form that
no real estate tax liability is imposed on the MPT Property.

3.05 Long-Term Custodial Fund. If any of the MPT

Property is deemed unsalable pursuant to Section 4.01 hereof,
after the sale of all other portions of the MPT Property, the
Trustee shall estimate the amount, not provided for by other
sources, necessary to provide adequately for the custodial care
of the unsalable property, including but not limited to trustee’s
fees and expenses, insurance, maintenance, and security. The
Trustee shall submit a proposed statement of that estimated
amount, including an explanation of the expenses that the Trustee
believes should be funded, the projected levels of such expenses
over time, and the bases for its projections, toc the Remedial
Trustee, EPA, and the Commonwealth. The Trustee shall revise the
Statement as necessary until the Statement is approved by EPA and

the Ccommonwealth; provided that the Trustee shall not be recquired



to recommend a lower level of funding for custodial care of the

unsalable property than the Trustee deems appropriate.

ARTICLE IV
DISTRIBUTION OF TRUST PROPERTY AND TERMINATION OF TRUST

4.01 Unsalable Property. If the Trustee determines
that any of the MPT Property is not salable, the Trustee shall
submit to the Remedial Trustge, EPA, and the Commonwealth a
repcrt describing such property, its efforts to sell the
property, and its reasons for concluding that the property is not
salable. If EPA or the Commonwealth disagrees with the Trustee’s
determination as to any of such property, the Trustee shall make
further appropriate efforts to sell the property not agreed to be
unsalable and shall report its further efforts and the results
thereof to EPA and the Commonwealth. If EPA, the Commonwealth,
and the Trustee agree that all reasonable efforts have been made
to sell any MPT Property remaining in the Trustee’s possession,
such property shall be deemed unsalable and the Trustee shall
establish a Long-Term Custodial Trust by instrument in the form
attached as Exhibit I hereto and shall distribute the unsalable
property to the trustee of such trust to be held and administered
as an integral part thereof.

4.02 Proceeds of Sale of MPT Property. The net

proceeds (as defined in Section IX D. of the Consent Decree) from
the sale of each portion of the MPT Property shall be distributed

upen receipt in the amounts and in the order listed as follows:



(a) ten percent (10%) of the first $3,000,000 of such
proceeds and ten percent (10%) of such proceeds in excess of
$10,000,000, up to a total of $645,000, to the City, as provided
in Section IX D. of the Consent Decree;

{(b) the outstanding balance of advances to this Trust
from the Remedial Trust related to the property sold to the
Remedial Trustee as repayment of such advances:

{c) the balance of -such proeceeds to the Mercantile
Trust Company, N.A., of Saint Louis, Misscuri, (the "Escrow
Agent"), to be held, administered and distributed in accordance
with the terms of an escrow agreement entered into pursuant to
the Consent Decree by the Declarants and the Escrow Adgent (the
Y"Escrow Agreement").,

4.03 Final Distri jo and Terminatjon f Trus
Following the sale of distribution of all of the MPT Property and
the distributions in 4.01 and 4.02 this Trust shall terminate and
the balance of the trust property shall be distributed to the
Escrow Agent to be held, administered and distributed according

to the terms of the Escrow Agreement.

ARTICLE V
RETENTION OF PROFESSIONAL AND OTHER SERVICES

5.01 Accountants. The Trustee shall employ an

independent certified public accounting firm or individual to
perform auditing and accounting services for this Trust (the

“"Accountants"). Such services may include, without limitation,



(a) the preparation of reports; (k) the auditing of invoices; and
(c) the provision of advice to the Trustee as to the payment of
the audited invoices and claims.
5.02 Retention an moval of Other Professio

Employee Services. The Trustee may employ such attorneys,
accountants, custodians, engineers, surveyors, contractors,
clerks, investment counsel and agents or employees (including any
firm or entity in which it méy have an interest); lease from
others, furnish, operate and maintain office space; and make such
payments therefor as it shall deem reasonable for the

implementation of the purposes of this Trust.

ARTICLE VI
TRUSTEE’S POWERS

The Trustee shall have, in additien to those powers
specified elsewhere herein and the general powers of the office,
the following powers, which powers shall be exercised in a
fiduciary capacity, in the best interest of this Trust and in the
sole discretion of the Trustee unless otherwise specified:

6.01 Payment of Expenses of Administration. To incur
and pay any and all charges, taxes and expenses upon or connected
with this Trust in the discharge of its fiduciary obligations and
to borrow money on such terms and conditions as the Trustee
determines to be appropriate in order to pay such charges, taxes

and expenses, provided, however, that the Trustee shall not be
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reguired to pay taxes to the City except as provided in Section
4.02(a).

€.02 Retention of Property. To hold and retain all or
any part of the trust property in the form in which the same may
be at the time of the receipt by the Trustee, as long as it shall
deem advisable, notwithstanding that the same wmay not be
authorized by the laws of any state or rules of any court for the
investment of trust funds, and without any liability for any loss

of principal or income by reason of such retention.

6.03 Preservation of Principal. Notwithstanding any
other provision in this Trust, to at all times hold, manage and
invest the non-real estate assets of this Trust in a manner
designed to preserve the principal of such assets and, consistent
with preservation of the principal of such assets, to maximize
the principal and income derived therefrom, for the purposes of
this Trust.

6.04 Investment of Trust Fund. To invest and reinvest
all or any part of the +trust ©property (including any
undistributed income therefrom), other than the MPT Property,
(the "Custodial Trust Fund") as the Trustee deems advisable
except that such investments shall be limited to investments in
United States direct obligations, obligation guaranteed by
agencies of the United States government, common trust funds or
mutual funds that invest in United States direct or guaranteed
obligations, bank certificates of deposit to the extent such are

insured by the federal government. In all cases, however, the
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total investments must be sufficiently liquid to enable the Trust
to fulfill the purpecses of the Trust and to satisfy obligations
as they become due. Nothing in this Section 6.04 shall be
construed as authorizing the Trustee to carry on any business or
to divide the gains therefrom. The sole purpose of this Section
6.04 is to authorize the investment of the Custodial Trust Fund
or any part therecf as may be reasonably prudent pending use of
the Custodial Trust Fund for the purpose of this Trust.

6.05 Managerent of Custodial Trust Fund. As may be
incidental or advisable in connection with the purposes of this
Trust as set forth in Section 2.02, and subject to the other
provisions of this Trust and the Consent Decree, to sell,
exchange, partition or otherwise dispose of all or any part of
the Custodial Trust Fund at public or private sale, without prior
application to or approval by or order of any court, upon such
terms and in such manner and at such prices as the Trustee shall
determine.

6.06 Extension of Obligations and Neqgotiations of

Claims. To renew or extend the time of payment of any
obligations, secured or unsecured, payable to or by this Trust,
for as long a period or periods of time and con such terms as the
Trustee shall determine; and to adjust, settle, compromise,
abandon, contest and arbitrate claims or demands in faver of or
against this Trust, including claims for taxes, upon such terms

as it deems advisable.
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6.07 Location of Assets. To hold any property

belonging to this Trust at any place in the United States.

6.08 Authority to Represent Trust Before Agencies. To

represent this Trust with regard to any matter concerning this
Trust or its purpose before any federal, state or local agency or
authority which has authority or attempts to exercise authority
over any matter which concerns this Trust, and to invoke the
dispute resolution procedure pursuant to Section XXII of the
Consent Decree.

6.09 Powers Regarding Real Estate. Subject to the
provisions cof the Consent Decree and other provisions of this
Trust, including but not limited to Article III, the Trustee may
retain all or any part of any real estate (or interest therein)
that becomes part of the trust property (the "real estate") for
such period as the Trustee deems advisable and shall pay all
taxes and assessments on the real estate (provided, however, that
the Trustee shall not be required to pay any taxes or assessments
to the City except as provided in Section 4.02(a)), maintain it
(reascnable use and wear, fire and unavoidable casualty excepted)
and insure it against risks in such amounts as the Trustee deems
advisable and in such amounts as are approved by EPA and the
Commonwealth (which approval shall not be unreasonably withheld).
In addition to all other powers conferred by law or other
provisions of this Trust, and also subject to the provisions of
the Consent Decree and other provisions of this Trust, the

Trustee shall have the following powers which may be exercised

=13~



¥
)

without court approval to the extent permitted by law to any

ordinary landowner:
(a) To grant options and make other contracts

concerning the real estate (whether or not extending beyond the
term of any trust);

(b) To subdivide the real estate and dedicate streets
or other ways for public use with or without compensation;

(c) To impose easements or other restrictions:; and
donate the unsalable real estate to charitable or public uses;

(d) To execute and deliver all appropriate instruments
and discharge mortgages of record;

(e} To record in the appropriate Registry of Deeds any
instrument, including any certificate acknowledged by the Trustee
as to any fact concerning the real estate; and any person without
actual knowledge to the contrary may rely conclusively on the

genuineness of any such instrument and on the correctness of any
such certificate.

No person dealing with the real estate shall be
regquired to see to the application of any money or property
delivered to the Trustee, or to see that the terms and conditions
of this trust have been complied with. Every instrument executed
or action taken by the person or entity appearing to be the
Trustee shall be conclusive evidence that this trust was in full
force and effect when the instrument was delivered or the action
was taken; that such person or entity was the Trustee; and that
such instrument or action was valid and legally binding.

6.10 Powers of Trustee to <Continue Until Final

Distribution. To exercise any of such powers until such time as
the entire principal of, and income from, the Custodial Trust
Fund has been actually distributed by the Trustee and all trust

property has been sold or otherwise disposed of.
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6.11 Discretion in Exercise of Powers. To do any and

all other acts which it shall deem proper to effectuate the
powers specifically conferred upon it by this Trust.

6.12 Relilance of Purchasers and Others. No license of
court shall be requisite to the wvalidity of any transaction
entered into by the Trustee. No purchaser, transferee or lender
shall be under any obligation to see to the application of the
purchase money or of any money or property loaned or delivered to
any Trustee or to see that the terms and conditions of this Trust
have been complied with. Every agreement, deed or other
instrument or document executed or action taken by the Trustee or
any successor or additicnal Trustee, shall be conclusive evidence
in favor of every person relying thereon or claiming thereunder
that at the time of the delivery thereof or of the taking of such
action this Trust was in full force and effect and that such
instrument or document or action 1is wvalid, binding and legally
enforceable. Any person dealing with the trust property or the
Trustee may always rely without inquiry on a certificate signed
as aforesaid as to who 1is the Trustee or Trustees or the
beneficiaries hereunder, or as to the authority of the Trustee to
act, or as to the existence or nonexistence of any fact or facts
which constitute conditions precedent to acts by the Trﬁstee or
which are in any other manner germane to the affairs of the

Trust.
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6.13 Nothing in this Article or in this Trust shall be
construed as authorizing the Trustee to carry on any business

and/or divide the gains therefron.

ARTICLE VII
ACCOUNTS AND RECORDS

7.01 Separate Records to be Kept. The Trustee shall

keep, or direct the Accountants, if any, to keep, proper books of
records and accounts, separate from all other records and
accounts, in which complete and correct entries shall be made of
all transactions relating to the trust property.

7.02 Reports.

(a) Within 30 days of the close of each calendar
gquarter, the Trustee shall present to the Remedial Trustee a
statement of (i) the balance of the trust property at the
beginning of such quarter, (ii) the receipts for such quarter,
(iii) the distributions and other disbursements for such quarter
and (iv) the balance of the trust property (including an itemized
list of assets) at the end of such quarter. In addition, by each
March 31, the Trustee shall present to the Remedial Trustee, EPA
and the Commonwealth an annual statement for the prior year ended
December 31 of (i) the balance of the trust property at the
beginning of such year, (ii) the receipts for such year, (iii}
the distributions and disbursements for such year and (iv) the
balance of the trust property (including an itemized list of

assets) at the end of such year, accompanied by a report of the
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Accountants stating that an audit of such financial statements
has been made in accordance with generally accepted auditing
standards, stating the opinion of such Accountants with respect
tc the financial statements and the accounting principles and
practices reflected therein and as to the consistency of the
application of the accounting principles, and identifying any
matters to which such Accountants take exception and stating, to
the extent practicable, the effect of such exception on such
statements.

(b) Within 30 days of the close of each calendar
quarter, the Trustee shall report to the Remedial Trustee with
the status of the Trustee’s (1) inauguration of and compliance
with any required Institutional Controls on its real property
within the Site and (2) progress toward the sale of salable
parcels.

7.03 Right to Inspect. The Remedial Trustee, EPA or
the Commonwealth or their designated agent or agents, shall have
the right at all reasonable times and upon reascnable notice to
inspect all records, accounts, and data of the Trustee relating

to the trust property.

ARTICLE VIII
CONDITIONS OF TRUSTEE’S OBLIGATIONS
The Trustee accepts the Trust imposed upcn it but only

upon and subject to the following express terms and conditions:
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8.01 Limitation eof Liability. In no event shall the

Trustee be liable to the beneficilaries except for its negligence,
gross negligence, bad faith or willful misconduct in relation to
its duties under this Trust. The Trustee shall have no
responsibility hereunder except to the extent of its duties
expressly placed upon the Trustee as required by this Trust, or
otherwise assumed by the Trustee, to the extent funds for such
purposes are received by the Trustee, to comply with this
Agreement and applicable terms of the Consent Decree.

8.02 Reliance on Documentation. The Trustee shall be
protected in acting in accordance with the provisions of this
Trust upon any notice, requisition, request, consent,
certificate, order, affidavit, letter, telegram or other paper or
document reasonably believed by it to be genuine and to have been
signed or sent by the proper person or persons.

8.03 Receipt of Information and Right to Demand

Documentation.

(a) The Trustee shall review, consider and maintain
all information provided to it by the Remedial Trustee and/or the
Management Committee related to its duties under this Trust.
Such information shall include, but is not 1limited to, the
information identified in the Consent Decree in Articles VIIE.,
XITI, XVIB., and XVII thereto.

(b) Notwithstanding anything else in this Trust, in
the administration of the Custodial Trust Fund, the Trustee shall

have the right, but shall not be required, to demand before the



disbursement of any cash or in respect of any action whatsoever
within the purview of this Trust, any showings, certificates,
opinions, appraisals, or other information, action, or evidence
thereof, in addition to that required by the terms hereof which
the Trustee reasonably believes to be necessary or desirable.
8.04 Limitation on Financial Liability. No provision
of this Trust shall require the Trustee to expend or risk its own
funds or otherwise incur any financial 1liability in the
performance of any of its duties as Trustee hereunder, or in the
exercise of any of its rights or powers, if it shall have
reascnable grounds for believing that repayment of such funds or
adequate indemnity against such risk or 1liability is not
reasonably assured to it, nor to take any action pursuant to this
Trust, which in the reasonable judgment of the Trustee may

conflict with any rule of law or with the terms of this Trust.

ARTICLE IX
SUCCESSOR TRUSTEES
9.01 Resignation of Trustee. Any Trustee may resign by
giving not 1less than 60 days written notice to the Remedial
Trustee, and such resignation shall take effect upon the day
specified in such notice, unless a successor Trustee shall have
been sooner appointed as hereinafter provided, in which event
such resignation shall take effect immediately wupon the
appointment of a successor Trustee. If any individual Trustee

becomes mentally or physically unable to serve, a certificate so
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stating from such Trustee’s then attending physician shall
constitute such Trustee’s resignation. If any Trustee shall be
dissolved or in the course of dissolution or liquidation, or
otherwise unable to continue to act as Trustee, as finally
determined by the Remedial Trustee, a certificate so stating from
the Remedial Trustee shall constitute such Trustee’s resignation.
The Trustee’s resignation shall be recorded with the Registry (as
defined below) immediately érior to the recording of the
successor Trustee’s acceptance or upon the effective date of
resignation, whichever is earlier.

"Registry" as used herein shall mean the Middlesex
County (Massachusetts) Southern District Registry of Deeds:
provided that if this Trust is recorded or filed for registration
in any other public office within or without the Commonwealth of
Massachusetts, any person dealing with portions or all of the
trust property as to which documents or instruments are recorded
or filed for registration in such other public office in order to
constitute notice to persons not parties thereto may rely on the
state of the record with respect to this Trust in such other
public office, and with respect to such portions or all of the
trust property the term "Registry" as used herein shall mean such
other public office.

9.02 Appeintment of Successor Trustee. If RRSM or any
successor Trustee ceases to serve as Trustee, a successor Trustee
may be appointed by the Remedial Trustee by an instrument in

writing, signed by the Remedial Trustee, and delivered to the
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successor Trustee. In the event that no appointment of a
successor Trustee shall be made pursuant to the foregoing
provisions of this Article, within 60 days after a vacancy shall
have occurred, any interested person and/or any retiring Trustee
may apply to any court of competent Jurisdiction for the
appeintment of a successor Trustee, and such court may thereupon,
after such notice, if any, as it shall deem proper, prescribe or
appoint a successor Trustee. Each successor Trustee shall
qualify upon written acceptance attached heretec and recorded with
the Registry and thereafter shall have the same powers,
immunities and discretions as the original Trustee.

9.03 Transfer to Successor Trustee. Upon any successor

Trustee’s qualification, as provided in 9.02, such successor
Trustee, without any further act, deed, or conveyance, shall
become fully vested with all the estates, rights, powers, trusts,
duties and other obligations hereunder of its predecessor; but
such predecessor shall nevertheless, upon written request of the
successor Trustee, execute and deliver an instrument transferring
to such successor Trustee all the estates, rights, powers, and
trusts of such predecessor; and every predecessor Trustee shall
deliver all securities and money held by it to its successor,
provided, however, that before any such delivery is required or
made, all legally accrued fees, advances and expenses of any such
predecessor Trustee, as provided by Section 3.02(d) of this

Agreement, shall be paid in full.
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9.04 Merger or Consolidation cf _Trustee. Any

corporation or association into which the Trustee or any
successor to it may be merged or converted, or with which it or
any successor to it may be consolidated, or any corpeocration or
association resulting from any  merger, conversion, or
consolidation to which the Trustee or any successor to it shall
be a party, shall be a successor Trustee under this Agreement
without the execution or filinngf any paper or any other act on
the part of any of the parties hereto, notwithstanding anything

to the contrary herein.

ARTICLE X
MISCELLANEOQUS

10.01 Particular Words. Any word contained in the
text of this Trust shall be read as a singular or plural and a
masculine, feminine or neuter as may be applicable or permissible
in the particular context. Unless otherwise specifically stated
the word "person"™ shall be taken to mean and include an
individual, partnership, association, company or corporation.

10.02 Severability of Provisions. If any provision of
this Trust or its application to any person or entity or in any
circumstances shall be invalid and unenforceable, the application
of such provision to persons or entities and in circumstances
cther than those as to which it is invalid or unenforceable and
tlie other provisions of this Agreement, shall not be affected by

such invalidity or unenforceability.
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10.03 Governing Jurjisdiction. This Trust shall be
enforceable in the United States District Court for the District
of Massachusetts or any other court of competent jurisdiction in
the Commonwealth of Massachusetts. The validity, interpretation
and performance of this Trust shall be governed by the laws of
the Commonwealth of Massachusetts.

10.04 Construction of Terms. In the event cof any
ambiguity or contradiction in the terms of this Trust, such terms
shall be construed so as to conform to the provisions of the
Consent Decree, where applicable, and so as to fulfill the

purposes of this Trust.

10.05 No Transferability of Interest in the Trust.

The interest of any beneficiary in this Trust is not transferable

except to a successor of such beneficiary.
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IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf on the forms attached
hereto and Resources for Responsible Site Management, Inc. as
Trustee, by its duly authorized officer accepts this trust, all
as of the day and year first above written.

RESOURCES FOR RESPONSIBLE SITE
MANAGEMENT, INC. /7

By: L,/ZJ/MA’« / %”"

‘
Name: S £ LES b./qa/f/tf
Title: /aﬂ'fjf.ﬂ'ﬁvf/ L s At

Date: ?;7%74%7

Address:’ 4 Pedcon 57

ég;m W /ZFEi
-z

-24-



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT: Stauffer Chemical Company
Company Name

By: C;ah.Lu 1£::2

Name: Gary L. Ford .

Title: a. g bwdp o s
Address: ,, Corpewle brse | L 04/

Tax I.D. No.: 5_911' Coqe ¥

[ q 37
STATE %%f CONNECTICUT

RAMMANNEARTH IR R X BASRAQHESIRRRS

COUNTY OF FAIRFIELDSS _ May 1 JApxsix , 1989

Then personally appeared the above-named Gary Ford

and acknowledged the foregoing to be his free act and deed as
Assistant Dir of Law as aforesaid, before me,

Uinat G Gt

Notary Public {/
My Commission Expires:
Wy Commission Expires 5. 31, 199L,

PR Ll



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT: Stauffer @ement Company
a ..

Compa E
By: G LA

Name: A. C. Perrino
Title: Vice President

Address: Wilmington, DE 19897

n

Tax I.D. No.: 51-0301988

STATE OF DELAWARE
NEW CASTLE COUNTY , B8 _ MAY 1 , 1989

Then personally appeared the above-named A, C, Perrino
and acknowledged the foregoing to be his free act and deed as
Vipe President as aforesaid, before me,

-ala.
/
My Commission Expiyes: (p -, /. ?p



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT: ICT American Holdings Inc,
Company Nam

By:
Name: /) K. Riege
Titled Vice Presidgfit

Address: Wilmington, DE 1%897

Tax I1.D. No.: §1-0112321

STATE OF DELAWARE
NEW CASTLE COUNTY + S5 ) MAY 1 , 1989

Then personally appeared the above-named _7J: KENT RIEGEL

and acknowledged the foregoing to be his free act and deed as
Vice President as aforesaid, before me,

[ A e B
Ly J Ll ety S~ e I_t’.z_’_!f"

Notary Public
My Commission Expires: 3=-17-90



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above. :

DECLARANT:

’Tltle Dlrector, Remedial Projects
Address: 800 N. Lindbergh Boulevard
St. Louis, MO 63167

Tax I.D. No.:! 430420020
ORI ERDDHE XOFOMAESAKISHERYE. STATE OF MISSOURI
, 88 ‘ April 27, 1989
Then personally appeared the above-named Varnado

and acknowledged the foregoing to be his free act and deed as
Dir., Remedial Projects as aforesaid, before me,

CA@M/ fl@

Notary Public’
My Commission Expires:

Suly 2,775




INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

AERO REALTY TRUST, u/d/t 9-10-82, Middlesex So. Registry District
of the Land Court, Doc. No. 630396

JLJNTL,_;_ﬁ!’,C/;i,»_,,xﬁ; /4; ~ZZéi24::;4¢EiGE%#4;;

Richard G. Mi-zzang,’ ac Trustee Metrophéne Zavka, Jr., as
and not individually Trustee and not individually
4 ' WrirenWA
//’ < ,?/ : J/,.{ "’),jii el
Nicholas Zaykd, s Trustee Peter Zayka,/a% Trustee
and not individually and not individually
address: 223 New Boston Street, Woburn, MA 01801
Tax ID No.:

COMMONWEALTH OF MASSACHUSETTS
Madlesey , §S april?24, 1989

Then personally appeared the above-named Richard G. Mizzone
and acknowledged the foregoing to be hj free act and deed as

Trustee as aforesaid, before me, ﬂ
_Lé1f\/"

Nofary Publlc Moel 4 (Lfen

My Commission Expizes: 2.\ 40




INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above,

DECLARANT: Boston Fdison Company
Company Na

By:
Name:
Title: Vice President
Address: 800 Boylston Street

Boston, MA 02199
Tax I.D. No.: 04-1278810

COMMONWEALTH OF MASSACHUSETTS
May 4, 1989
SUFFOLK, ss ‘ AR XX R XOLE8N
Then personally appeared the above-named C. Bruce Damrell

and acknowledged the foregoing to be his free act and deed as
Vice President as aforesaid, before me,

mmission Expires: W/}f 7/




-

INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

—
DECLARANT: JHE Bo ¢D Co 2 PosAATION
Company Nane

.Jgﬂts c.™Bo

Title: S 1 DENT

Address: [/7_. OOMm K ECE wﬁ-ﬁr
WORVRN, A CI¥C

Tax I.D. No.:
‘01-00334 00
COMMONWEALTH OF MASSACHUSETTS
P N , /7?,_3;1 —~
B . R [¥-] &y St Ji—! 1 Apfi‘l -D’ 1989

Then perscnally appeared the above-named i Loy A
and acknewledged the foregoing to be his free act and deed as
as aforesaid, before ne,

) AT

Notary Publlc
My Commission Expires:

R P R



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT: Stephen & Adeline Daeata
Company Name ’

By: .j// At e c’/VZ(,L
Name: 7/ Stephen Dagats
Title: Co-owmner
Address: 59 Montvale Road
Woburn,Mass. 01801

Tax I.D. NO.:I ciophen 014-18-8461

020-12-4160
COMMONVERLTE OF MASSACHUSETTS

Mav 3,
Middleses ' S5 ) APETY  , 1989

Then perscnally appeared the above-named _ Stevhen Dagata
and acknowledged the foregoing to be his free act and deed as
as aforaesaid, before me,




INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT: «Siw»z-‘f Y. e Qméw/ g Wy X 53,\,94 .
Company Name .
By: éimukif I g éaﬁﬁA”a }ﬁ;éaf 5

Name:
Title:
Address:

Tax I.D. No.:

COMMONWEALTH OF MASSACHUSETTS

e ¢ eaty OFp) Bolesct og %17 ; 1989

Then personally appeared gge,gbove—namedfbﬂ 4

and acknowledged the foregeing to free act and deed as/a,,,fgfww,
as aforesaid, before me,

) Lok

Notary Public ' ° 4
My Commission Expires: 27%/?:7




INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this

instrument or have caused +this instrument to be executed by

persons authorized to sign on their behalf, under seal, as of the

day and year first written above,.

DECLARANT:

\Lddlesey

The Atlantic Avenue Trust

¥ S e e

T . 3
By: /S /;'_/—*'1 Z. ~E g7 e
Name: Hichael A. Howland
Title: Trustee, Atlantic Avenue Trust

Address: 155 West Street
Wiimington, Massachusetts 01887

Tax I.D. No.:

COMMONWEALTH OF MASSACHUSETTS

ss May 7), 1989

Then personally appeared the above-named Michael A. Howland,
Trustee, and acknowledged the foregoing to be the free act and
deed of the Atlantic Avenue Trust before me,

b’\m A\l Wl hoon®—

Notary public
My comm ion expires:

MAF{Y AN CHEVNGR
INCtzn Frhlia
My Commizzicn SNEiron diguct 21 1993



INDUSTRI-PLEX SITE INTERIM CUSTODIAI TRUST

IN WITNESS WHEREQOF, the Declarants have executed this
instrument or have caused thig instrument to be executed by

persons authorized to sign on their behalf, under seal, as of the

day and year first wri;;gn/ﬁbove.
.‘_'-( I /4_/%""/‘—'

By: ~ oy Ty e s
Name: Michael A. Howland

Address: 155 West Street
Wilmington, Massachusetts 01887

Tax I.D. No.:

COMMONWEALTH OF MASSACHUSETTS

hl(C(d\CSL% , S8 May 2}, 1989

Then personally appeared the above-named Michael A. Howland
and acknowledged the foregoing to be his free act and deed hefore

| b}au" (i ltlpeer?

Notary piblic _
My commigsion expires:

MARY ANN CHEVOOR
Motary Fulnis e
My Commissich Expicgs Anzdstdn 1693



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by

. persons authorized to sign on their behalf, under seal, as of the

day and year first written above.

DECLARANT: Lioton Industries, Inc.

ﬁjTany Nam
By C/ CQP—..-.‘L’

Name: D« W. St. Clalr
Title: Vice President
Address: 800 Sylwvan Avenue
Englewood Cliffs, WJ (07632
Tax I.D. No.: 22~1900654

STATE OF MEW JERSEY

; SS ) May 4 , 1989

Then perscnally appeared the above-named b, w. St. Clair
and acknowledged the foregoing to be his free act and deed as
Vice President as aforesaid, before me,

Soei B ot
Notary Publie
My Commission Expires:

ALICE ©O. ALLEN
NOTARY PUBLIC OF NEW JERSEY
Quahtied in Bergen County
My Commission Expires Aond 24, 1990




INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT: Ronald F, Liss

={-} ] Pny-Nz;g,f /
By: _ {rnatd 4 at
Name:” Ronald F. Liss
Titlée: Donor
Address: 755 Andover Street, P.0.Box 695
Wilmington, MA 01887
Tax I.D. No.: 029-2B-£772

COMMONWEALTH OF MASSACHUSETTS
¢ SS . April , 1989

Then personally appeared the above-named Rcnald T'. Liss

and acknowledged the foregoing to be his free act and deed as
as aforesaid, before me,

S T Ly )

“Notary Public
My Commission Explres.

February B, 189:



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above,.

DECLARANT: Has g aclucae thy BA:_Tme?.:(h#n Ot ty

Company Name

By: _SLegobs CF Lywan

Name:

Title: Gewrial

Address: (p M. N
A ey s

Tax I.-D. No.:
cH;L;gﬁ‘
COMMONWEALTH OF MASSACHUSETTS )' 6
'
&u{[dﬂb@_ , ss ‘ Agﬁ , 1989
Then personally appeared the above-named & jety C45fesn

and acknowledged the foregoing to be his free act and deed as ©
Geasnsat (omarst as aforesaid, before me,

o X S
Nota Public _ )
My Commission Expires:.3/ké/ﬁif



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the

day and year first written above.

DECLARANT: Yodraer Realty Trust

Address: 120 Commerce Way, Woburn, MA 01801

Tax I.D. No.: 04-2438121

COMMONWEALTH OF MASSACHUSETTS

MAY 3
r S8 ) ~7ageenimr |, ]1589
Then personally appeared the above-named ‘«
and acknowledged the foregoing to be his free act and deed as

\Rusire as aforesaid, before ne,

Nqtary Public
My Commission Expires: G(Dne 1,1990



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT: PEBCO
Company Name ,
BOSTON SAFE‘DEP SIT AND TRUST COMPANY
BY : ‘-.7‘-2;’,"-.- a:' e
Name: pDina G. Cirone
Title: 1rust Officer
Address: One Boston Fi. OBVJ
Boston, MA 02108
Tax I.D. No.: 04-2518589

COMMONWEALTH OF MASSACHUSETTS

May 4, 1989
Suffolks S8 April , 1989

Then personally appeared the above-named Dina G. Cirone
and acknowledged the foregoing to be free act and deed 3% of pebco
as aforesaid, before me,

- |
Pl S e W P )71‘ ,;?/é,:f,.q__-;_,—-':zl
Notary Public
- My Commission Expires:

Notary Public

TEANN . HESSION,
- Oct. 24, 1991

My Commission Expires



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
perscons autheorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT: /,’2'5 e S ﬂf,’/a'_f/;’A/yJ

Company Name

oy LU NE

Name: /‘?z;__ir’/?r PG 5]
Title: &S5 - Lan i
Address: & ('K in e 5::) L&Qr4?¢u?4;,ﬁﬁzﬂ

Tax I.D. No.: €Y -2 &2 Sre &
COMMONWEALTH OF MASSACHUSETTS
NS Dy hE sk r SS ) -Aplé..‘;,lQBQ

Then personally appeared the above-named /‘_f e L Df/%.-: 27
and acknowledged the foregoing to be his free act and deed as
S E S [ Lesse 7 as aforesaid, before me,

i/(f?f,é{/yﬂé?z R S
Notary Publil
My Commig€iédn Expires:




INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT: éf %éﬂ,%[ W

Na e X, N LA L i

Title: revsre sz

Address: /o sra’ring pen RL.
LA TV ELD, AL + 2/FPE

Tax I.D. No.: PO« -~ D85 45/P5

COMMONWEALTH OF MASSACHUSETTS
PRy
, SS ‘ Aprir—, 1989

Then perscnally appeared the above-named 2/’1(/ /
and acknowledged the foregoing toc be his free act and deed as

Ye2ASe 7/ as aforesaid, before me,

My Commission Expires:



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
perscns authorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT: PatTen. T Jofi

Company Name
By: Cis

Name: 2 .
- ; P TR T pe-fiv
Title: ccopwac  Bon

Address: ;. BasTRWS Aok, B cOR, MR T4

. Tax I.D. No.: ©4.-R35§2632

i COMMONWEALTH OF MASSACHUSETTS
i Moy 2

AL DOCRS R » S5 ‘ April , 198%
Then personally appeared the above-named <y Mg

and acknowledged the foregoing to be his free act and deed as
Pivww o voe,ex as aforesaid, before me,

:-L%/ff'-‘iju é 4;'-7; /Ll"é(‘-v
- Notary Public
f My Commission Expires: f;é¢1/é§




A

INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized teo sign on their behalf, under seal, as of the
day and year first written above.

The Welles Company, a Massachusetts limited partnership,
DECLARANT: Woodcraft Supply orpogatlon a Massachusetts cerporation, .

tes nc.,, a Massachusetts corporation
/Sggpany Name

Address: 20l Airvay West"”
Tequesta, FL 33469
Tax I.D. No.: (/-4-_3{}.?_3(}?0

COMMONWEALTH COF MASSACHUSETTS
v , SS ‘ April >, 1989
Then personally appeared the above-named Py o 20y s

~and acknowledged the foregoing to be his free act and’deed as
! 7 .. %, a5 aforesald, before me,

o

. f -’r"'."-/" s -"‘,«‘,’ s -‘_ .
Notary Public
My Commission Expires:




e — e~

INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

i i11 Storehouse Inc.
DECLARANT: Winterhi]

Company Name

By: __2\_,({..__/ /S \2;7‘(.'( ST

Name: Richard D Bain
Title:  pregident
Address: 2p ptlantic Ave. Woburn, Ma. 01801

Tax I.D. No.: 04 2457959
COMMONWEALTH OF MASSACHUSETTS
May 4, 1989
Middlesex + SS County _ April , 1989

Then personally appeared the above-named Richard D Bain
and acknowledged the foregoing to be his free act and deed as
_ Dypcident as aforesaid, before me,

o Mo A

Notary Public
My Commission Expires:March 19 1993



INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by

~persons authorized to sign on their behalf, under seal, as of the

day and year first written above.

DECLARANT: C( 3 o filpavm)
Company Name

By: W
Name: ; , <, c.u%; 24_5 2, 71
Title: by‘;:'f?" & 2

Address: (’Qﬂ?&’:f)“ Jp;.q,{f. a/Q.f’/'
Tax I.D. No.: 9{{, o0 ¢l

COMMONWEALTH OF MASSACHUSETTS

L iy 7
n'[_:ngn:‘n& : SS . . . 1989

Then personally appeared the above-named JZ)HN Hd,
d acknowledged the foregoing to be his free act and deed as

ABR T as aforesaid, before
bemms@eﬁzrbh %Q/p ,;/_' &~

“Notary-Public
My Commission Expires: = Sc/?o




EXHIBIT I

TRUSTEE’S COMPENSATION

Resources for Responsible Site Management 1Inc.’s
Trustee Fees for 1989 will be as follows:

Dr. Charles W. Powers $225/hr.
Professional and Administrative

Services of Resources for
Responsible Management Inc. Personnel:

Partners and Senior Prevailing
Assoclates Normal Rate
Administrative $60/hr.
Legal services of Gaston & Snow
Persconnel:
Eugene Berman, Esg. $200/hr.
Other partners, associates Prevailing
and paralegal, if needed Normal Rate

No extra charge will be made for clerical time to
support the performance of the above personnel. Any necessary
persconnel in addition to those described above and other out-of-
pocket expenditures will be billed at cost.

The above specified rates for services to be reviewed
annually.



LI X .

INDUSTRI-PLEX SITE INTERIM CUSTODIAL TRUST

IN WITNESS WHEREOF, the Declarants have executed this
instrument or have caused this instrument to be executed by
persons authorized to sign on their behalf, under seal, as of the
day and year first written above.

DECLARANT:

Company Name

By:
Name:
Title:
Address:

Tax 1.D. No.:
COMMONWEALTH OF MASSACHUSETTS
, S8 April , l98s

Then personally appeared the above-named

and acknowledged the foregoing to be his free act and deed as
as aforesaid, before me,

Notary Public
My Commission Expires:



I ratuiati

EXHIBIT I TO THE INTERIM CUSTODIAL TRUST

THE INDUSTRI-PLEX EITE LONG-TERM CUSTODIAL TRUBT

I, , duly authorized officer of

, which is the duly appointed Trustee of the

Industri-Plex Site Interim Custodial Trust (the "Interim Custo-
dial Trust"), pursuant to the authority granted to the Trustee of

the Interim Custodial Trust, hereby declare to

be Trustee (the "Trustee"), to held all property hereafter trans-
ferred to the Trustee subject to the following provisions.
ARTICLE I
DEFINITIONS

1.01 Capitalized Terms. For all purposes of this Trust,

the following terms shall have the meanings set forth below:
"Consent Decree" means the Consent Decree in United States

of America v. Stauffer Chemical Company, et al., Civil Action No.

B9-0195-MC (D. Mass).

"Custodial Trust Estate" shall mean all right, title and
interest of the Trustee in and to the Custodial Trust Fund and
the Custodial Trust Property as hereinafter defined, including
without limitation any income or profits derived therefrom.

"custodial Trust Fund" shall mean any and all personal prop-
erty of this Trust, including without limitation funds and other
liquid assets contributed by the Interim Custodial Trustee, or

any other person or entity and any interest or other income



earned thereon, but shall not include any Custodial Trust Prop-
erty as hereinafter defined.

*Custodial Trust Property" shall mean any and all real prop-
erty contributed to this Trust, but shall not include the pro-
ceeds of any sale or other disposition of such real property or
any other personal property held by the Trustee.

"Interim Custodial Trustee" shall mean Resources for
Responsible Site Management, Inc. ("RRSM") or its successor, as
the then serving trustee of the Interim Custodial Trust.

"Registry" as used herein shall mean the Middlesex County
(Massachusetts) Southern District Registry of Deeds; provided
that if this Trust is recorded or filed for registration in any
other public office within or without the Commonwealth of Mas-
sachusetts, any person dealing with portions or all of the Trust
Estate as to which documents or instruments are recorded or filed
for registration in such other public office in order toc consti-
tute notice to persons not parties thereto may rely on the state
of tﬁe record with respect to this Trust in such other public
office, and with respect to such portions or all of the Trust
Estate the term "Registry" as used herein shall mean such other
public office.

1.02 Incorpeoration of Certain Definitions. Capitalized

terms used herein without definition shall have the meanings

ascribed to them in the Consent Decree.



ARTICLE IX
NAME AKRD PURPOSE OF TRUBT

2.01 Hame. This Trust shall be known as "The Industri-Plex

Site Long-Term Custodial Trust" (hereinafter sometimes referred
to as "this Trust").

2.02 Trust Purpose. The purpose of this Trust is to
receive, hold and manage property transferred to it pursuant to
the provisions of the Consent Décree, including compliance with
the Institutional Controls of the Consent Decree, for the benefit
and protection of the public who, along with the qualified orga-
nizations described in Article IV, shall be the sole beneficia-
ries of this Trust.

This Trust is created and shall be operated exclusively for
charitable, religious, scientific, literary, or educational pur-
poses, and its property and net income shall be devoted exclu-
sively to such purposes, either directly or by contributions to
organizations duly authorized to carry on charitable, religious,
scientific, literary or educational activities; provided however,
that no part of this Trust and/or its net earnings shall inure to
the benefit of any private sharehoclder or individual and no part
of the direct or indirect activities of this Trust shall consist
of carrying on propaganda, or otherwise attempting to influence
legislation, or of participating in, or intervening in (includ-
ing, without limitation, the publication or distribution of
statements) any political campaign on behalf of (or in opposition

to) any candidate for public office. Notwithstanding any other



g m

provision of this instrument, this Trust shall not conduct any
activities not permitted by an organization exempt from taxation
under the provisions of Section 501(c)(3) of the Internal Revenue
Code and Regulations thereunder as they now exist or as they may
be amended from time to time, or by an organization contributions
to which are deductible for federal income, gift and estate tax
purpeses under the provisions of such Code and Regulations
thereunder as they now exist or as they may be amended from time
to time.
ARTICLE III

DUTIEB OF THE TRUSTEE

3.01 Custodial Trust Property. The Trustee shall:

{a) receive and hold title to the real property transferred
to this Trust;

(k) inaugurate and comply with the Institutional Controls
on all Custodial Trust Property in accordance with Section X of
the Consent Decree;

(c) provide access to such property in accordance with
Section XV A. of the Consent Decree to permit implementation of
any aspect of the Work or of the Long-term O & M Plan as
described in the Consent Decree;

(d) employ all reasonable measures to prevent unauthorized
entry upcn or use of the Custodial Trust Property in its posses-
sion or control;

(e) insure the Custodial Trust Property against loss due to

casualty or third party liability:; and



(f) comply with all relevant Sections of the Consent
Decree.

3.02 custodial Trust Fund. The Trustee shall apply all of

the Custodial Trust Fund toward the duties of Section 3.01 for as
long as the Custodial Trust Property remains in its possession.

3.03 Application for Tax Abatements. The Trustee shall
make all necessary applications for abatements from property tax-
ation and provide such additionﬁl information to the City of
Woburn, Massachusetts (the "City") as is necessary to insure that
the City does assess and continues to assess the Custodial Trust
Property at zero or at such other value or in such other manner
or form that no real estate tax liability is imposed on the Cus-
todial Trust Property.

ARTICLE IV
DISTRIBUTION OF TRUST PROPERTY AND
TERMINATION OF TRUST

4.01 Distribution of Trust Property. The Trustee may, at
any time and at its discretion, transfer any one or more portions
of the Custodial Trust Property to the City, the Commonwealth of
Massachusetts, the United States of America or any other appro-
priate governmental unit, provided that the transferee agrees to
accept the transfer of such Custodial Trust Property.

Notwithstanding the foregoing, the trustee is authorized to
make such a transfer only to the extent that it is not inconsis-

tent with the provisions of Sections 2.02 and 4.02.



4.02 At such time as all of the Custodial Trust Property
has been transferred as provided in Section 4.01 and the Trustee
has complied with all of the relevant provisions of the Consent
Decree, this Trust shall terminate and the balance of the Custo-
dial Trust Fund shall be distributed exclusively for such chari-
table, religious, scientific, literary or educational purposes as
the Trustee may determine to be appropriate; provided that it
shall be distributed exclusivelf for such purpeses to such one or
more organizations, or in such proportions among them, as the
Trustee deems appropriate; and provided further that such distri-
butions shall be made only to organizations which have the status
of being exempt from taxation under the provisions of the Inter-
nal Revenue Code and Regulations thereunder as they exist at the
time of each such distribution and only to organizations a gift
to which would be deductible for income, gift and estate tax
purposes under the provisions of the Internal Revenue Code and
Regulations thereunder as they exist at the time of each such
distribution. Notwithstanding anything else appearing therein,
the powers of the Trustee shall be construed and exercised so as
not to jeopardize the status of this Trust as an entity exempt
from taxation under the provisions of the Internal Revenue Code
and Regulations thereunder as they now exist and as they shall be
amended from time to time. Consistent with the foregoing, and
without imposing any obligation on the Trustee, it is hoped that

the Trustee will make distributions to organizations which are



concerned with the preservation and/or clean-up of the environ-
ment.
ARTICLE V
RETENTION OF PROFESSIONAL AND OTHER EBERVICES
5.01 Accountants. The Trustee may employ an independent

certified public accounting firm to perform auditing and account-
ing services for this Trust (the “Accountants"). Such services
may include, without limitation; (a) the preparation of reports:;
{(b) the auditing of invoices; and (c) the provision of advice to
the Trustee as to the payment of the audited invoices and claims.

5.02 Retention and Removal of Cther Professional and

Employee Services. The Trustee shall employ such attorneys,

accountants, custodians, engineers, surveyors, contractors,
clerks, investment counsel and agents or employees (including any
firm or entity in which it may have an interest):; lease from
others, furnish, operate and maintain office space; and make such
payments therefor as it shall deem reasonable for the implementa-
tion of the purposes of this Trust.
ARTICLE V1
TRUSBTEE’S POWERS

The Trustee shall have, in addition to those powers speci-
fied elsewhere herein and the general powers of the office, the
following powers, which powers chall be exercised in a fiduciary
capacity, in the best interest of this Trust and in the scle dis-

cretion of the Trustee unless otherwise specified:



6.01 Payment of Expenses of Administration. To incur and

pay any and all charges, taxes and expenses upon or connected
with this Trust in the discharge of its fiduciary obligations,
provided, however, that the Trustee shall not be required to pay
any taxes to the City of Woburn.

6.02 Retention of Property. To hold and retain all or any

part of the Custodial Trust Property and the Custodial Trust Fund
in the form in which the same may be at the time of the receipt
by the Trustee, as long as it shall deem advisable, notwithstand-
ing that the same may not be authorized by the laws of any state
or rules of any court for the investment of trust funds, and
without any liability for any loss of principal or income by rea-
son of such retention.

6.03 Preservation of Principal. HNotwithstanding any other

provision in this Trust, to at all times hold, manage and invest
the assets of the Custodial Trust Fund in a manner designed to
preserve the principal of the Custodial Trust Fund and, consis-
tent.with preservation of the principal of the Custodial Trust
Fund, to maximize the principal and income derived therefrom, for
the purposes of this Trust.

6.04 Investment of Trust Fund. To invest and reinvest all
or any part of the Custodial Trust Fund (including any undis-
tributed income therefrom) as the Trustee deems advisable, except
that such investments shall be limited to investments in United
States direct obligations, obligations guaranteed by agencies of

the United States government, common trust funds or mutual funds



that invest in United States direct or guaranteed obligations,
bank certificates of deposit to the extent such are insured by
the federal government. In all cases, however, the total invest-
ments must be sufficiently ligquid to enable the Trustee to ful-
fill the purposes of this Trust and to satisfy obligations as
they become due. Nothing in this Section 6.04 shall be construed
as authorizing the Trustee to carry on any business or to divide
the gains therefrom. The sole purpose of this Section 6.04 is to
authorize the investment of the Custodial Trust Fund or any part
therecof as may be reasonably prudent pending use of the Custodial
Trust Fund for the purposes of this Trust.

6.05 Management of Trust Estate. Without any business
objective, and as may be incidental or advisable in connection
with the purposes of this Trust as set forth in Section 2.02, to
sell, exchange, partition or otherwise dispose of all or any part
of the Custodial Trust Fund at public or private sale, without
prior application to or approval by or order of any court, upon
such terms and in such manner and at such prices as it shall
determine.

6.06 Extensicn of Obljigations and Negotiation of Claims.

To renew or extend the time of payment of any obligations,

secured or unsecured, payable to or by this Trust, for as long a
period or periods of time and on such terms as the Trustee shall
determine; and to adjust, settle, compromise, abandon, contest

and arbitrate claims or demands in favor of or against this
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Trust, including claims for taxes, upon such terms as it deems

advisable.

6.07 JLocation of Assets. To hold any property belonging to

the Trust at any place in the United States.

6.08 Authority to Represent Trust Before Agencies. To

represent this Trust with regard to any matter concerning this
Trust or its purpose before any federal, state or local agency or
authority which has authority of attempts to exercise authority
over any matter which concerns this Trust, and to invoke the dis-
pute resolution procedure pursuant to Section XXII of the Consent
Decree.

6.02 Powers Reqgarding Real Estate. Subject to the provi-

sions of the Consent Decree and other provisions of this Trust,
the Trustee may retain all or any part of any real estate (or
interest therein) that becomes part of the trust property (the
"real estate") for such period as the Trustee deems advisable and
shall pay all taxes and assessments on the real estate (provided,
however, that the Trustee shall not be required to make such
payments to the City of Weoburn), maintain it and insure it
against risks in such amounts as the Trustee deems advisable and
in such amounts as are approved by EPA and the Commonwealth
(which approval shall not be unreasonably withheld). In addition
to all other powers conferred by law or other provisions of this
Trust, and alsoc sukject to the provisions of the Consent Decree

and the other provisions of this Trust, the Trustee shall have
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the following powers which may be exercised without court
approval:

(a) To grant options and make cther contracts concerning
the real estate (whether or not extending beyond the term of any
trust);

{b) To subdivide the real estate and dedicate streets or
other ways for public use with or without compensation;

(c) To impose easements or other restrictions; and donate
the real estate to charitable or public uses:

{d) To establish reserves for depreciation, taxes, insur-
ance or other purposes as the Trustee deems advisable;

{e) To execute and deliver all appropriate instruments; and
discharge mortgages of record;

(f) To record in the appropriate Registry of Deeds any
instrument, including any certificate acknowledged by the Trustee
as to any fact concerning the real estate; and any person without
actual Kknowledge to the contrary may rely conclusively on the
genuineness of any such instrument and on the correctness of any
such certificate.

No person dealing with the real estate shall be reguired to
see to the application of any money or property delivered to the
Trustee, or to see that the terms and conditions of this Trust
have been complied with. Every instrument executed or action
taken by the person or entity appearing to be the Trustee shall
be conclusive evidence that this Trust was in full force and
effect when the instrument was delivered or the action was taken;
that such person or entity was the Trustee; and that such instru-
ment or action was valid and legally binding.

6.10 Powers of Trustee to Continue Until Final Distribu-

tion. To exercise any of =such powers until such time as the

entire principal of, and income from, the Custocdial Trust Fund
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has been actually distributed by the Trustee and all Custodial
Trust Property has been sold or otherwise disposed of.

6.11 Reliance of Purchasers and Others. No license of
court shall be requisite to the validity of any transaction
entered into by the Trustee. No purchaser, transferee, or lender
shall be under any obligation toc see to the application cf the
purchase money or of any money or property loaned or delivered to
any Trustee or to see that the terms and conditions of this Trust
have been complied with. Every agreement, deed, or other instru-
ment or document executed or action taken by the Trustee or any
successor cr additional Trustee, shall be conclusive evidence in
favor of every person relying therecn or claiming thereunder that
at the time of the delivery thereof or of the taking of such
action this Trust was in full force and effect and that such
instrument or document or action is valid, binding and legally
enforceable. Any person dealing with the Trust Estate or the
Trustee may always rely without inquiry on a certificate signed
as aforesaid as to who is the Trustee or Trustees or the benefi-
ciaries hereunder, or as to the authority of the Trustee to act,
or as to the existence or nonexistence of any fact or facts which
constitute conditions precedent to acts by the Trustee or which
are in any other manner germane to the affairs of the Trust.

ARTICLE VII
ACCOUNTR

7.01 Annual Accounts. By each March 31, the Trustee shall

render an account for the prior year ended December 31, accom-
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panied by a report of the Accountants stating that an audit of
such accounts has been made in accordance with generally accepted
auditing standards, stating the opinion of such Accountants in
respect of the accounts and the accounting principles and prac-
tices reflected therein and as to the consistency of the applica-
tion of the accounting principles, and identifying any matters to
which such Accountants take exception and stating, to the extent
practicable, the effect of such exception of such accounts. Each
account and report shall be rendered to the Commonwealth of Mas-
sachusetts, Public Charities Division of the Attorney General’s
Office.

7.02 Copies of Accounts. The Trustee shall provide copies

of the annual accounts and Accountant’s statement to any person
or entity who requests them in writing. The Trustee shall be
entitled to recover from any such persons or entities (other than
EPA or the Commonwealth) the cost of providing copies of such
accounts and statements, and the trustee shall have no obligation
to deliver such copies until such person or entity has reimbursed
the Trustee for such costs.
ARTICLE VIII
CONDITIONE OF TRUBTEE’/S OBLIGATIONS

The Trustee accepts the Trust imposed upon it but only upon
and subject to the following express terms and conditions:

8.01 Limitation of Liabkbjility. In no event shall the
Trustee be liable except for its negligence, gross negligence or

willful acts or omissions in relation to its duties hereunder.
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8.02 Reliance on Documentation. The Trustee shall be pro-

tected in acting in accordance with the provisions of this Trust
upon any notice, requisition, request, consent, certificate,
order, affidavit, letter, telegram cor other paper or document
reasonably believed by it to be genuine and to have been signed
or sent by the proper person or persons.

8.03 Right to Demand Documentation. Notwithstanding any-
thing else in this Trust, in the administration of the Custodial
Trust Fund, the Trustee shall have the right, but shall not be
required, to demand before the disbursement of any cash or in
respect of any action whatscever within the purview of this
Trust, any showings, certificates, opinions, appraisals, or other
information, or action or evidence thereof, in addition to that
required by the terms hereof which the Trustee reasonably

believes to be necessary or desirable.

8.04 Trustee's Compensation. The Trustee shall be compen-
sated for its services hereunder in accordance with Exhibit A
attached hereto.

B8.05 Limitation on Financjal Liability. No provision of
this Trust shall require the Trustee to expend or risk its own
funds or otherwise incur any financial liability in the perfor-
mance of any of its duties as Trustee hereunder, or in the exer-
cise of any of its rights or powers, if it shall have reasonable
grounds for believing that repayment of such funds or adequate
indemnity against such risk or liability is not reasonably

assured to it, nor to take any action pursuant to this Trust,
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which in the judgment of the Trustee may reasonably conflict with
any rule of law or with the terms of this Trust.
ARTICLE IX
BUCCES8B80OR TRUSTEES

9.01 Resignation of Trustee. &any Trustee may resign by

giving not less than 60 days written notice to the then Attorney
General of the Commonwealth of Massachusetts (the "Attorney
General") and the Assistant Attorney General of the United States
(Land & Natural Resources), and such resignation shall take
effect upon the day specified in such notice, unless a successor
Trustee shall have been sooner appointed as hereinafter provided,
in which event such resignation shall take effect immediately
upon the appointment by a successor Trustee. If any individual
Trustee becomes mentally or physically unable to serve, a
certificate so stating from such Trustee’s then attending physi-
cian shall constitute such Trustee’s resignation. If any Trustee
shall be dissolved or in the course of dissolution or ligquida-
tion, or otherwise unable to continue to act as Trustee, as
finally determined by the Attorney General, a certificate so
stating from the Attorney General shall constitute such Trustee’s
resignation. The Trustee’s resignation shall be recorded with
the Registry immediately prior to the recording of the successor
Trustee’s acceptance or upon the effective date of resignation,
whichever is earlier.

9.02 Appointment of Successor Trustee. If RRSM or any suc-

cessor Trustee ceases to serve as Trustee a successor trustee may
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be appointed by the Attorney General by an instrument in writing,
signed by the Attorney General, and delivered to the successor
Trustee. In the event that no appointment of a successor Trustee
shall be made pursuant to the foregoing provisions of this Arti-
cle within 60 days after vacancy shall have occurred, any inter-
ested person (including the United States) and/or any retiring
Trustee may apply to any court of competent jurisdiction for the
appointment of a successor Trustee, and such court may thereupon,
after such notice, if any, as it shall deem proper, prescribe or
appoint a successor Trustee. Each successor Trustee shall qualify
upon written acceptance attached hereto and recorded with the
Registry and thereafter shall have the same powers, immunities

and discretions as the original Trustee.

2.03 Transfer to Successor Trustee. Upon any successor
Trustee’s gualification, as provided in 9.02, such successor
Trustee, without any further act, deed, or conveyance, shall
beccme fully vested with all the estates, rights, powers, trusts,
duties and other obligations hereunder of its predecessor; but
such predecessor shall nevertheless, upon written request of the
successor Trustee, execute and deliver an instrument transferring
to such successor Trustee all the estates, rights, powers, and
trusts of such predecessor; and every predecessor Trustee shall
deliver all securities and money held by it to its successor;
provided, however, that before any such delivery is required or

made, all reascnable, customary and legally accrued fees,
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advances and expenses of any such predecessor Trustee shall be
paid in full.

9.04 Merger or Consolidatjon of Trustee. Any corporation
or association into which the Trustee or any successor to it may
be merged or converted, or with which it or any successor to it
may be consolidated, or any corporation or association resulting
from any merger, conversion, or consclidation to which the
Trustee or any successor to it shall be a party, shall be a
successor Trustee under this Agreement without the execution or
filing of any paper or any other act on the part of any of the
parties hereto, notwithstanding anything to the contrary herein.

ARTICLE X
MISCELLANEOUS

10.01 Particular Words. Any word contained in the text of
this Trust shall be read as a singular or plural and a masculine,
feminine or neuter as may be applicable or permissible in the
particular context. Unless otherwise specifically stated the
word "person" shall be taken to mean and include an individual,
partnership, association, company or corporation.

10.02 Severability of Provisions. If any provision of this
Trust or its application to any person or entity or in any cir-
cumstances shall be held te be invalid and unenforceable, the
application of such provision to persons or entities and in cir-
cumstances other than those as to which it is invalid or unen-
forceable, and the other provisions of this Trust shall not be

affected by such invalidity or unenforceability.
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10.03 Governing Jurisdictijen. This Trust shall be enforce-
able in the United States District Court for the District of
Massachusetts or any other court of competent jurisdiction in the
Commonwealth of Massachusetts. The validity, interpretation and
performance of this Trust shall be governed by the laws of the
Commonwealth of Massachusetts, subject to the provisions of
Section IX (C) of the Consent Decree relating to liability to
third parties.

10.04 Tax-Exempt Status. Notwithstanding any other provi-
sion of this Trust, it is intended that this Trust qualify as a
tax-exempt organization under the provisions of Section 501(c) (3)
of the Internal Revenue Code of 1986, or corresponding provisions
of subsequent federal tax laws, and the Trustee is specifically
precluded from engaging in any activity which would jeopardize
such qualificatien, including without limitation the following:

(a) The Trust and the Trustee are prohibited from engaging
in any act of self-dealing (as defined in Section 4941(d) of the
Internal Revenue Code):

(b} The Trust and the Trustee are prohibited from retaining
any excess business holdings {as defined in Section 4543(c) of
the Internal Revenue Code);

(c) The Trust and the Trustee are prohibited from making
any investments in such manner as to subject the trust to tax

under Section 4944 of the Internal Revenue Code;
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(d) The Trust and the Trustees are prohibited from making
any taxable expenditures (as defined in Section 4945(d) of the
Internal Revenue Code).

In addition, the Trust and the Trustee are required to dis-
tribute its income for each taxable year at such time and in such
manner as not to subject the trust to tax under Section 4942 of
the Internal Revenue Ccode.

References to the Internal Revenue Code refer to the Code as
it now exists and as it may be amended from time to time.

10.05 Modification. This Trust may be modified only by
order of the United States Court for the District of Mas-
sachusetts and only to the extent that such modification does not
change or inhibit the purpose of this Trust as set forth in
Section 2.02 or allow for distributions to any entity which is
not a gqualified organization as defined in Section 4.02.

10.06 cConstruction of Terms. In the event of any ambiguity
or contradiction in the terms of this Trust, such terms shall be
construed so as to conform to the provisions cof the Consent
Decree, where applicable, and so as to fulfill the purposes of

this Trust.
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IN WITNESS WHEREOF, , by its duly

authorized officer, hereby sets its hand and seal as Declarant

and , by its duly authorized officer, hereby
sets its hand and seal as Trustee as of this day of
y 19
By:
Name:
Title:
By:
Name:
Title:
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APPENDIX V

INDUSTRI-PLEX SITE ESCROW AGREEMENT

THIS ESCROW AGREEMENT is entered into and effective

this day of ., 19 , by and amocng Stauffer

Chemical Company; Stauffer Management Company; ICI American
Holdings, Inc. (collectively "ICI"); Monsanto Company: Atlantic
Avenue Associlates, Inc.; Boston Edison Company: The Boyd
Corporation; Stephen Dagata and Adeline Dagata; Mary E.
Fitzgerald and John J. Mulkerin as trustees of the Nodraer Realty
Trust; Hiro K. Ganglani and Sunder K. Ganglani; Michael A,
Howland, individually and as trustee of the Atlantic Avenue
Trust; Lipton Industries, Inc.; Ronald F. Liss; Massachusetts Bay
Transportation Authority; Richard G. Mizzoni, Metrophane Zayka,
Jr., Nicholas Zayka and Peter 2Zayka, as trustees of the Aero
Realty Trust; Paul X. 0’Neill and Phyllis 0’Neill, as trustees of
the PX Realty Trust; Pebco Company:; Positive Start Realty, Inc.:
Augustine P. Sheehy; Peter J, Volpe; The Welles Company; Winter
Hill Storehouse, Inc.; City of Woburn; Woodcraft Supply
Corporation (ccllectively the "Makers") and Mercantile Bank,
N.A., a national banking association in St. Louis, Missouri
("Escrow Agent").

WHEREAS, the Makers have executed a consent decree
(hereinafter the "Consent Decree") with the United States of
America ("United States") and the Commonwealth of Massachusetts

("Commonwealth') for the implementation of remedial design,



construction and action, conducting operation and maintenance as
described in Appendix I to the Consent Decree, and related
purposes, with respect to hazardous substances allegedly located
at the facility known as the Industri-Plex Site located in
Woburn, Massachusetts; and

WHEREAS the Parties to the Consent Decree have agreed
that the Settler Mark-Phillip Trust shall apply all of its
property and assets, real and personal, to (1) reimburse the
Makers for their costs incurred in carrying out the terms of the
Consent Decree; (2} reimburse the United States for certain past
costs not reimbursed by the Makers, (3) to reimburse the United
States and the Commonwealth for future groundwater remediation at
the Industri-Plex Site and other specified purposes with regard
to which Makers deny liability and have not agreed herein to
undertake; and (4) otherwise comply with all other relevant
aspects of the Consent Decree, including a trust agreement which
is Appendix III to the Consent Decree and which is titled the
Industri-Plex Site Remedial Trust Agreement ("Remedial Trust
Agreement"), another trust agreement which is Appendix IV to the
Consent Decree and which is titled the Industri-Plex Site Interim
Custodial Trust Agreement ("Interim Custodial Trust Agreement"),
and this Escrow Agreement;

WHEREAS the Mark-Phillip Trust has assigned, paid and
deeded, or will assign, pay and deed, its property to the Interim
Custodial Trust established by the Interim Custecdial Trust

Agreement for the purposes set forth above;



WHEREAS the Parties to the Consent Decree have agreed
that the Mark-Phillip Trust’s property will be s=o0ld by the
Trustee of the Interim Custodial Trust ("Interim Custodial
Trustee™; ;

WHEREAS the net proceeds of the sales of the Mark-
Phillip Trust’s property will be paid, divided and distributed as
provided in this Escrow Agreement;

WHEREAS, each Makerr has entered into the Consent
Decree, the Remedial Trust Agreement, the Interim Custodial Trust
and this Escrow Agreement in reliance on the funding and other
commitments made herein by each and every other Maker;

WHEREAS, the Makers desire that an Escrow Account be
established to receive, hold, manage and disburse any proceeds
received from the sale of Mark-Phillip Trust property by the
Interim Custodial Trustee;

NOW THEREFORE, in consideration of the premises herein,

the parties hereto agree as fcllows;

I. TERMS AND CONDITIONS
A. Purpose of Escrow Account
The purpose of this Escrow BAccount is to receive
proceeds from the sale or other realization of Mark-Phillip Trust
Property by the Interim Custodial Trustee, to hold and invest
such proceeds pending distribution, and to distribute such
proceeds together with interest thereon in accordance with

Exhibit A hereof.



B. Distribution of Funds From Escrow Account

1, Upon receipt o¢f any proceeds from the sale or
other realization of Mark-Phillip Trust Property, the Escrow
Agent shall promptly distribute, under the terms set forth in
Exhibit A hereof, (a) the portions of such proceeds together with
interest thereon that are to be distributed to ICI, Monsanto, any
Makers other than Mcnsanto or ICI (the "Additional Makers"), and
(b) the portions of such proceeds that the United States (by the
Department of Justice) notifies the Escrow Agent in writing are
reguired to reimburse response costs under Section IX(E) (1) or
(3) of the Consent Decree. Those portions of proceeds and
interest that are to be made available to the United States and
the Commonwealth pursuant to Section IX(E) of the Consent Decree
and the Schedule set forth in Exhibit A hereof, except for those
amounts which the United States (by the Department of Justice)
notifies the Escrow Agent in writing are required to reimburse
response costs under Section IX(E) (1) or (3) of the Consent
Decree, shall be held in the Escrow until such times and for such
purposes as such funds are required to be distributed to the
United States and the Commonwealth under Section IX(E) or (G) of
the Consent Decree.

2. Upon receipt of a statement from the United States
Environmental Protection Agency or the Commonwealth, together
with an appropriate accounting, of costs incurred by the United
States or the Commonwealth for any of the purposes enumerated in

Section IX(G) of the Consent Decree, the Escrow Agent shall as



promptly as practicable pay the full amcunt of such costs to the
government that incurred them; provided that the Escrow Agent
shall pay such costs only to the extent funds are held in the
Escrow, or are subseguently paid into the Escrow, for use by the
United States and/or the Commonwealth under Section IX(G) of the
Consent Decree; and provided further that the Escrow Agent shall
not be required to resolve competing demands for payment by the
United States and the Commonwealth that exceed the funds
available in the Escrow for such purposes. If such competing
demands are presented to the Escrow Agent, the Escrow Agent shall
pay such portion of each demand as the United States and the
Commonwealth agree or as a court of competent Jjurisdiction

determines.

C. Termination of the Escrow
Upon notice to the Escrow Agent by EPA and the
Commonwealth in accordance with Section IX(G) of the Consent
Decree that the Escrow may be terminated, any sums remaining in
the Escrow shall be paid to the Makers and to the United States
and the Commonwealth in accordance with Exhibit A, Section IV
heretoc. The Escrow will terminate following distribution of all

sums in the Escrow.

II. PROVISIONS A5 TO ESCROW AGENT
A. Limitation to Escrow Agent’s Capacity
1. This Escrow Agreement expressly and exclusively

sets forth the duties of Escrow Agent with respect to any and all



matters pertinent hereto and no implied duties or obligations
shall be read into this Escrow Agreement against Escrow Agent.

2. Escrow Agent shall not be charged with notice or
knowledge of any fact or information not set out in this Escrow

Agreement or the Consent Decree.

B. Authority to Act

1. Escrow Agent is hereby auwthorized and directed by
the undersigned and the Escrow Agent agrees to deliver the
subject matter of this Escrow Agreement in accordance with the
provisions of this Agreement, including Exhibit A, and of
Sections IX(E) and IX{(G) of the Consent Decree.

2. Escrow Agent shall be protected in acting upon any
written notice, request, waiver, consent, certificate, receipt,
authorization, power of attorney or other paper or document which
Escrow Agent in good faith believes to be genuine and what it
purports to be, including, but not limited to, items directing
investment or non-investment of funds, items requesting or
authorizing release, disbursement or retainage of the subject
matter of this Escrow Agreement and items amending the terms of
this Escrow Agreement.

3. In the event of any disagreement between any of the
parties to this Escrow Agreement, or between any of them and any
other person, resulting in adverse claims or demands being made
in connection with the matters covered by this Escrow Agreement,

or in the event that Escrow Agent, in good faith, shall be in



doubt as to what action it should take hereunder, Escrow Agent
may,Aat its option, refuse to comply with any claims cor demands
on it, or refuse to take any other action hereunder, so long as
such disagreement continues or such doubt exists, and in any such
event, Escrow Agent shall not be or become liable in any way or
to any person for its failure or refusal to act, and Escrow Agent
shall be entitled to continue so to refrain from acting until
{i) the rights of all interested parties shall have been fully
and finally adjudicated by a court of competent jurisdiction or
{(ii) all differences shall have been adjudged and all doubt
resolved by agreement among all of the interested persons, and
Escrow Agent shall have been notified thereof in writing signed
by all such persons. The rights of Escrow Agent under this sub-
paragraph are cumulative of all other rights which it may have by
law or otherwise.

4. Without in any way limiting any other provision of
this Escrow Agreement, it is expressly understood and agreed that
Escrow Agent shall be under no duty or obligation other than to
comply with the terms of this Escrow Agreement. Escrow Agent
shall not be liable except for its own gross negligence or
willful misconduct.

5. Escrow Agent shall be indemnified and held harmless
from any claims, demands or 1losses, or any damages made or
suffered by any party to this Escrow Agreement, excepting such as
may arise out of or relate to the willful misconduct or gross

negligence of Escrow Agent or its agents or employees. Such



indemnification shall be shared by the Makers in proportion to
their respective contributions to the Remedial Trust Fund. The
Escrow Agent shall indemnify and hold the Makers and their agents
and employees harmless from any claims, demands or losses, or any
damages made or suffered by any party to this Escrow Agreement
arising out of or relating to the gross negligence or willful
misconduct of Escrow Agent or its agents or employees.

6. In the event that any controversy should arise
among the parties with respect to this Escrow Agreement, or
should the Escrow Agent resign and the Makers fail to select
another Escrow Agent to act in its stead, the Escrow Agent shall
have the right teo institute a bill of interpleader in any court

of competent jurisdiction to determine the rights of the parties.

C. Compensatiocon
Escrow  Agent shall be entitled to reasonable
compensation for its services hereunder in accordance with

Exhibit B hereto.

D. Miscellaneous
1. Escrow Agent shall make no disbursement, investment
or other use of funds until and unless it has collected funds.
Escrow Agent shall not be liable for collection items until the
proceeds of the same have been received or the Federal Reserve
has given Escrow Agent credit for the funds.
2. Pending use of the Escrow Account for the purposes

set forth in this Agreement, Escrow Agent shall invest and



reinvest the Escrow Account in United States direct obligations,
obligations guaranteed by agencies of the United States
government, common trust funds or mutual funds that invest in
United States direct or guaranteed obligations, bank certificates
of deposit to the extent such are insured by the federal
government, common trust funds or money market funds that invest
in short-term municipal bonds, and short-term money market funds
administered by the Escrow Agent. In all cases, however, the
total investments must be sufficiently 1liquid to enable the
Escrow Agent to fulfill the purposes of the Escrow and to satisfy
obligations as they become due. Nothing in this Section shall be
construed as authorizing the Escrow Agent to carry on any
business or to divide the gains therefrom. The sole purpose of
this Section is to authorize the investment of the Trust Estate
or any part thereof as may be reasonably prudent pending use of
the Escrow Account for the purposes of the Escrow.

3. Escrow Agent may resign at any time by giving 60
days written notice to the Makers, and such resignation shall
take effect upon the day specified in such notice unless a
successor Escrow Agent shall have been sooner appointed, in which
event such resignation shall take effect immediately upon the
appointment of a successor Escrow Agent. The resigning Escrow
Agent shall continue to hold the Escrow until a successor Escrow
Agent is appointed. Upon appeintment of a successor, the
resigning Escrow Agent shall transfer the Escrow to the successor

Escrow Agent.



4. Any corporation or association into which the
Escrow Agent or any successor to it may be merged or converted,
or with which it or any successor to it may be consolidated, or
any corporation or association resulting from any merger,
conversion or consolidation to which the Escrow Agent or any
successor to it shall be a party, shall be a successor Escrow
Agent under this Agreement without the execution or filing or any
paper or any other act on the part of any of the parties hereto.

5. All representations, covenants, and indemnifi-
cations contained in this Secticon II shall survive the

termination of this Escrow Agreement.

ITI. GENERAL PROVISIONS

A. Where directions or instructions from more than one of
the Makers are required, such directions or instructions may be
given by separate instruments of similar tenor. Any of the
undersigned may act hereunder through any agent or attorney-in-
fact, provided satisfactory written evidence of authority is
furnished to any party relying on such authority.

B. Any payment, notice, regquest for consent, report, or
any other communication required or permitted in this Escrow
Agreement shall be in writing and shall be deemed to have been
given when perscnally delivered to the party hereunder specified
or when placed in the United States Postal Service, registered or
certified, with return receipt requested, postage prepaid and

addressed as follows:

=10~



If to Escrow Agent:

(If In Person) or (If By Mail)

Mercantile Bank, N.A., Mercantile Bank, N.A.,
Trust Custody Department Trust Custody Department
One Mercantile Center P.O0. Box 135

16th Floor St. Louis, MO 63166

5t. Louis, MO 63101

If to the United States:

Chief, Environmental Enforcement Section
Land and Natural Resources Division
United States Department of Justice
10th and Pennsylvania Avenue, N.W.
Washington, D.C. 20530

Re: pOJ #90-11-2-228

and

Director, Waste Management Division
United States Environmental
Protection Agency, Region I
JFK Federal Building
Boston, Massachusetts 02203
Re: Industri-Plex Site

If tc the Commonwealth:

Chief, Environmental Protection Division
Department of the Attorney General

One Ashburton Place

Room 1902

Boston, Massachusetts 02108-1698

If to any Maker:
The Address shown on such Maker’s
Authorization and Consent Form

for this Escrow Agreement.

Any party may unilaterally designate a different address

for notice to it by giving notice of each such change in the

manner specified above to each other party.

-1]1-



C. This Escrow Agreement is being made in and is intended
to be construed according to the laws of the State of Missouri.
It shall inure to and be binding upon the parties hereto and
their respective successors, receivers, personal representatives,
trustees and assigns. This Escrow Agreement shall be enforceable
against the Escrow Agent in any court of competent jurisdiction
in the State of Missouri. This Escrow Agreement shall be
enforceable against any Maker in the United States District Court
for the District of Massachusetts or any other court of competent
jurisdiction in the Commonwealth of Massachusetts or State of
Missouri.

D. The United States and the Commonwealth, in addition to
the makers hereof, are beneficiaries of the Escrow Agreement and,
pursuant to Section VI and X of the Consent Decree, are entitled
to enforce this Escrow Agreement against the Makers and the
Escrow Agent.

E. Words used herein in the singular form may include the
plural and words used in the plural form may include the
singular.

F. The terms of this Escrow Agreement may be altered,
amended, modified or revoked only by an instrument in writing
signed by all the parties hereto.

G. If one or more of the provisions herecf shall for any
reascn be held to be invalid, illegal or unenforceable in any
respect under applicable law, such invalidity, illegality or

unenforceability shall not affect any other provisions herecof and

-12-
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A atiner:

this Escrow Agreement shall be construed as if such invalid,
illegal or wunenforceable provision had never been contained
herein.

H. Nothing in this Escrow Agreement, express or implied,
is intended to confer upon any other person rights or remedies

under or by reason of this Escrow Agreement.

Mercantile Bank, N.A., Escrow Agent, hereby accepts its
duties as Escrow Agent hereunder, subject to the terms and

conditions herein set out.

IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed under seal by persons authorized to
sign on their behalf by signing an authorization form attached
hereto as of the day and year first written above.

MERCANTILE BANK, N.A.,
as Escrow Agent

Authorized/Officer

Name: z\gﬂfq% [);}JA¢S

\ »
Title: r;%bﬁfﬁr’7?i5f 6q47(fh;_

-13-



Y

i

INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

Stauffer Chemical Company , under seal, hereby

consents and agrees to the terms and conditions of the Industri-

Plex Site Escrow Agreement, intending to be legally bound

thereby.
I certify that I am the duly authorized representative
of Stauffer Chemical Company .
("-’
Signed: C;uA? L. toed
Name:__Gary L. Ford
ritle: Ol W%{W
Date: sh }8a
Address for Notices:
2 Gty ave  Por DB
Dol - cevpy
ACCEPTANCE:
By:

Title:




INDUSTRI-PLEX BITE ESCROW AGREEMENT
AUTHORIZATION FORM

Stauffer Management Company

. under seal, hereby

consents and agrees teo the terms and conditions of the Industri-

Plex Site Escrow Agreement, intending to be 1legally bound

thereby.

I certify that I am the duly authorized representative

of _Stauffer Management Company . i:::)

Signed: \——\TSA_G&& AANAA

Name:__ A, T, Perrino

Titile: Vice President

Date: May 1, 1989

Address for Notices:

Concord Pike & New Murphy Reoad

Wilmington, DE 19897

ACCEPTANCE:

By:

Title:




INDUSTRI~PLEX S8ITE ESCROW AGREEMENT
AUTHORIZATION FORM

ICI American Holdings Inc.

, under seal, hereby
consents and agrees to the terms and conditions of the Industri-
Plex Site Escrow Agreement, intending to be legally bound
thereby.

I certify that I am the duly authorized representative

of ICI American Holdings Inc.

Signed:

Name: , K. Riegel

Title: Vice President

Date: < -1~ &E?

Address for Notices:

Concord Pike & New Murphy Road

Wilmington, DE 19897

ACCEPTANCE:




nr

INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

Monsanto Company P under seal, hereby

consents and agrees to the terms and conditions of the Industri-
Plex Site Escrow Agreement, intending to be legally bound

thereby.
I certify that I am the duly authorized representative

of _ Monsanro_Company

Signed

Name:_1._ . Varnado

Title: pirector, Remedial Projects

Date:_ April 26, 1989

Address for Notices:

ACCEPTANCE:

By:

Title:




INDUSTRI-PLEX SBITE ESCROW AGRIEMENT
AUTHORIZATION FORM

Aero Realty Trust ‘ under seal, hereby

consents and agrees to the terms and conditions of the Industri-
Plex Site Escrow Agreement, intending to be legally bound

thereby.

-

I certify that I am tha duly authorized representative

of Aero Realty Trust

S;;Lgézﬁééﬁiéi- ggdjéﬂjj. Signed: Hiiia;yuull—a//éy’GZAZTEkuu»;

Metrophdne Zayka, WR. as
trustee and not 1nd1v1dually Name: Richard G. Mizzoni

/f;éfiﬁi// //// Title: SRy

Nicholas Zayﬁ

truskee and not 1nd1 dually Date: April 28, 1989
f; %EEE; Address for Notices:

Peter Zavka, f t&ustee
and not indiv¥idually 223 New Boston Street

Woburn, MA 01801

ACCEPTANCE:

By:

Title:
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INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

Boston Edison Companvy , under seal, hereby

consents and agrees to the terms and conditions of the Industri-
Plex Site Escrow Agreement, intending to be legally bound
thereby.

I certify that I am the duly authorized representative

of Boston Edison Company -

e Dot
Signed: L;ﬁE%TlLf/n__, JVH*EéJZ,

Nﬁme: C. Bruce Damrell

Title: Vice President

Date: May ﬁ#, 1989

Address for Notices:
General Counsel

Boston Edison Company

800 Boylston Street

Boston, MA (02199

ACCEPTANCE:




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

/
(4] A under seal, hereby

consents and agrees to the terms and conditions of the Industri-
Plex Site Escrow Agreement, intending to be 1legally bound

thereby.

I certify that I am the duly authorized representative

of THE BoyD LoR PokeTion .

S‘igne%m'

7
Name: JANMES C .?%_D
Title: FESIDENT

Date: f[:i ZFP?

Address for Notices:

112 Cormm EXCE NMI{

wancfuj Mo e)yo/

ACCEPTANCE:

By:

Title:
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INDUSTRI-PLEX SITE ESCROW AGREEMEHNT
AUTHORIZATION FORM

Qrpephen & Adeline Dagata . under seal, hereby

consents and agrees to the terms and conditions of the Industri-

Plex Site Escrow Agreement, intending to be legally bound

thereby.
I certify that I am the duly authorized representative
of Stephen & Adadine Dapata .
p/%;};;;/éiz (i:;i( J o
Signed: /4& txfyﬂbﬁ% N\
: o 7 4
Name: Stephepn Dagata
Title: Co-owner
Date: May 3, 1989
Address for Notices:
59 Montvale Road
Woburn, Mass. 01801
ACCEPTANCE:
By:

Title:




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

1 ), g
Ji;npfx'-k' é‘;j%ﬂ, g /%t’e'/e {ﬂ-/’m.,‘, under seal, Thereby

consents and agrees to the terms and conditions of the Industri-

Plex Site Escrow Agreement, intending to be 1legally bound

thereby.
I certify that I am the duly authorized representative
of
Slqned' ;ﬁ;;klﬁl
)
Name:__ Juswed A g"/’é"'
Title:_ (o Quwk.
Date: 472?( 17"Gﬂf9‘
4
Address for Notices:
7/ B
A5 Corarnitce Ly
Lupler AN 17588 Didb/
ACCEPTANCE:
//fa P ~// .
(C ﬂﬂjﬂw—-‘
By:

Title: Lo C:}W""f"('




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

Michael A. Howland, hereby consents and agrees to the terms

and conditions o©of the Industri-Plex Site Escrow Agreement,

intending to be legally bound thereby. ////
e
-

0 y
Signed: / £ g g e 2B
g "~ :

r Name: Michael A. Howland

E Date: May 4, 1989

| Address for Notices:

155 West Street

Wilmington, Massachusetts 01887

ACCEPTANCE:

By:

Title:




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

Michael A. Howland, Trustee of Atlantic Avenue Trust, under

seal, hereby consents and agrees to the terms and conditions of

bound thereby.

"the Industri-Plex Site Escrow Agreement, intending to be legally

I certify that I am the duly authorized representative of

the Atlantic Avenue Trust.

ACCEPTANCE:

By:

Title:

f" , 7 ) (///';M(a,
Signed: /{-< < o L2 %

Name: Michael A. Howlanad

Title: Trustee, Atlantic Avenue
Trust

Date: May 4, 1989
Address for Notices:

155 West Street
Wilmington, Massachusetts (01887



INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHCGRIZATION FORM

Lipton Industries, Inc.

' under seal, hereby

consents and agrees to the terms and conditions of the Industri-

Plex Site

thereby.

Escrow Agreement,

intending to be legally becund

I certify that I am the duly authorized representative

of Lipton Industries, Inc.

ACCEPTANCE:

i
T —

ner

Signed: L O

L/_
Name: D. W. 8t. Clair

Title: Vice President

Date: May 4, 1989

Address for Notices:

Lipton Industries, Inc.

800 Sylwvan Avenue

Englewood Cliffs, NJ 07632

Title:




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

Ropald F. Liss ., under seal, hereby

consents and agrees to the terms and conditions of the Industri-

Plex Site Escrow Agreement, intending to be legally bound

thereby.
I certify that I am the duly authorized representative
of Donor
. { IR/ 2;{5 :
Signed: dj‘zf;(’/&f / Ry
4 > 4 s
Name: - Ronald F. Liss
Title: Donor
- Date: Mavy 3, 1989
Address for Notices:
w
& 255 Andover Street
‘ P.O. Box 6935
b '
y Wilmington, MA 01887
.
il
ACCEPTANCE:
By:

Title:




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

3\ /ﬂéazp~Cpriﬁ~\ under seal, hereby

consents and agrees to the terms and conditions of the Industri-

Plex Site Escrow Agreement, intending to be 1legally bound

thereby.

I certify that I am the duly authorized representative

or HoaraLuseusz Sw} T&W«_ah,\ Qe

Signed:/‘ J Ih/g‘

N‘ame: éﬂf’) - o}f"‘"

Title: M W

Date: J(@“l 51 (389

Address for Notices:

(o pa/u'-t ﬁﬂé«

o MVss _emmilh

ACCEPTANCE:

By:

Title:




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

Nodraer Realty Trust

, under seal, hereby

consents and agrees tc the terms and conditicons of the Industri-

Plex Site Escrow Agreement, intending to be 1legally bound

thereby.

I certify that I am the duly authorized representative
of Neodracr Realty Trust

Signed: '
Name: John J. Mulkerin
Title: Trustee

Date: May 3, 1989

Address for Notices:

P.0. Box 2128

120 Commerce Way

Woburn, MA 01888

ACCEPTANCE:

By:

Title:




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

Pebco , under seal, hereby

consents and agrees to the terms and conditions of the Industri-
Plex Site Escrow Agreement, intending to be 1legally bound

thereby.

I certify that I am the duly authorized representative

ofPebco

BOSTON SAFE DEPOSIT AND TRUST COMPANY
Signed: T e 4V,A&@f

by
Name: Binag G. Cirone

Title: Trust Officer

Date: May 4, 1989

Address for Notices:

Ms Dina G.Cirone, Trust Officer
b=t i st Compan

Real Estate Department OBVJ

Crne—Bostoan Place

Boston, MA 02108

ACCEPTANCE:

Title:
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INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

/I—?.\'S"\UE %‘\rﬁv'\“ ‘RE'\Q\{;}T‘K('

, under seal, hereby

consents and agrees to the terms and conditions of the Industri-
Plex Site Escrow Agreement, intending to be 1legally bound
thereby.

I certify that I am the duly authorized representative
of Ridivg Slat Rently Twe

Signedji;:E»QﬁdL(’“—}5 PA&.(szThd

ﬁame;;})\“\3ﬂﬂ'jr MJ.T)%?}o%\q

Title:(;%a\‘wacL

Date:W\/Luw«?5 Sllfj%r%

Address for Notices:

ACCEPTANCE:

By:

Title:




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

f%%w ' under seal, hereby

consents and agrees to the terms and conditions of the Industri-
Plex Site Escrow Agreement, intending to be legally bound
thereby.

I certify that I am the duly authorized representative

ot /X gﬁgw

Signed;

Name: Fuape x, &V Lrid 4+

Title: _Zops7s s

Date: 5%?’

Address for Notices:
U KBy C— 1P
S opa T ron PP s O ED OIS

ACCEPTANCE:
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INDUSTRI~PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

VETEL A Oc-PR

. under seal, hereby
consents and agrees to the terms and conditions of the Industri-

Plex Site Escrow Agreement, Iintending to be

legally bounad

thereby.
I certify that I am the duly authorized representative
of T 3 TEnN <N Vo (.
Signed:
Name: P iren 3 to—FPr
Title: CELEMnL BANER~—
Date: B 1’ L9
Address for Notices:
4 K W LT EQY AvE
MR CDEr>, My oL 1 €%
ACCEPTANCE:
By:

Title:




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

The Welles Company, a Massachusetts limited
partnership, Woodcraft Supply Corporation,
a Massachusetts corporation, Atlantic Avenue

Associates, Inc., a Massachusetts corporation
consents and agrees to the terms and conditions of the Industri-

' under seal, hereby

Plex Site Escrow Agreement, intending to be legally bound

thereby.

I certify that I am the duly authorized representative

of The Welles Company, Woodcraft Supply Corporatien and Atlantic Avenue Associates,

Inc.

Slgned/i;;7/ 42%¢ZJQ£5
Name: Rogers G+ Welles, President and
Title: General Partner
Date:__April 28, 1989
Address for Notices:
Rogers G. Welles
President and General Partner
201  Airway West
Tequesta, FL 33469

ACCEPTANCE:

By:

Title:




e

INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

Richard D Bain ., under seal, hereby

consents and agrees to the terms and conditions of the Industri-
Plex Site Escrow Agreement, intending to be 1legally bound

therehy.

I certify that I am the duly authorized representative

of MWinterhill Storehouse Inc.

-

Signed: ﬁi~\ﬁ¥£_\*/—réz}._giii;~Lf

Richard D Bain

Name:
Title: President
Date: May 4, 1989

Address for Notices:
20 Atlantic Ave.

Woburn, Ma. 01801

ACCEPTANCE:




INDUSTRI-PLEX SITE ESCROW AGREEMENT
AUTHORIZATION FORM

C‘ TL{] J/{ é‘(}é@u AN

consents and agrees to the terms and conditions of the Industri-

, under seal, hereby

Plex Site Escrow Agreement, intending to be 1legally bound

thereby.

I certify that I am the duly authorized representative

of ("JTZE. G’{ ngﬁuqm .

Signed: 4‘6{ U ,/{‘Z;,Q(’QW

Name: UE@W . 01%?2:777
Title: iqjﬂ’; se
Date: 5-']-?"}1

Address for Notices:

. Y et AaABuRa,

A g J%gwrmz:«.-r—-

C"'zf My o

e C}:wMmeﬂnJ 577Z§ﬁ£fr__

LN Budng . M o ’s?’[

ACCEPTANCE:

By:

Title:




1)
2)
3)
4)

Total

Total

III.

EXHIBIT A

SCHEDULE FOR DISTRIBUTION BY
TRUSTEE OF RECEIPTS FROM THE SALE OF
MARK-PHILLIP TRUST PROPERTY
PURSUANT TO SECTION IX
OF CONSENT DECREE

Each distribution under Exhibit A shall be divided and
distributed in accordance with the percentages set
forth below:

Distribution of first $8,000,000 received:

44.38% Distributed to Monsanto ($3,551,000)
40.01% Distributed to ICI {$3,200,000)
4.61% Distributed to Additional Makers ($ 369,000)

11.00% Distributed to United States to the

extent necessary to reimburse

the United States for response

costs incurred prior to entry

of the Consent Decree, as

provided in Section IX(E) (1)

and (3) of the Consent Decree;

otherwise, to be retained in

the Escrow for the purposes

set forth in Section IX(G)

of the Consent Decree ($_B880,000)
100.00% $8,000,000

Distribution of next $2,000,000 received:

22.5% Distributed to Monsanto ($ 450,000)
22.5% Distributed to ICI ($ 450,000)

5.0% Distributed to Additional Makers (§ 100,000)
50.0% To be retained in

the Escrow for the purposes

set forth in Section IX(G)

of the Consent Decree ($1.000,000)
100.0% $2,000,000

Distribution of Receipts Over $10,000,000:

14.5% Distributed to Monsanto
14.5% Distributed to ICI

1.0% . Distributed to Additional Makers
70.0% Distributed to United States to the

extent necessary to reimburse



Total

Iv.

Indiv
Share
Maker

+

the United States for response
costs incurred prior to entry
of the Consent Decree, as
provided in Section IX(E) (1)
and (3) of the Consent Decree;
otherwise, to be retained in
the Escrow for the purposes
set forth in Section IX(G)
of the Consent Decree

100.0%

Distribution of Balance of Escrow Account After
Completion of the "Verification Pericd," as

provided for in Section IX(G) of the Consent
Decree:

1. Such amount requested by the United States or
the Commonwealth in payment for an amount any
Settler owes to the United States or the
Commonwealth on account of oversight costs,
outstanding penalties, or any other provision
of the Consent Decree: To the United States
or the Commonwealth.

2. The remaining balance of the Escrow Account:
To Monsanto, ICI and Additional Makers in
proportion to their respective contributions
to the Remedial Trust Fund, as calculated by
the Remedial Trustee.

Distribution of Additional Makers’ shares of amounts
allocated to Additional Makers in Items I, II, III & IV
above:

Each additional Maker shall receive a
percentage of each such distribution equal to the
percentage which that Maker has contributed to the
total amount (exclusive of stipulated penalties)
contributed by all Additional Makers pursuant to the
Remedial Trust Agreement and the Consent Decree as of
the time of the distribution, as illustrated by the
following formula:

idual A’s Contribytion Total Distribution
of = Total Contribution X to all
A by All Add‘l Makers Additional Makers



EXHIBIT B

ESCROW AGENT'S FEE

Mercantile Bank’s Escrow Agent fee will be $500.00 per

annum of which amount $125.00 shall be paid quarterly.
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